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WorldCom, Inc. (“WCOM?”) served electronically on May 3, 2001 the
attached prefiled direct testimony of Michael Schneider. This testimony is now being

formally filed and served on all parties listed on the attached service list.
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DATED this 4th day of May, 2001.

LEWIS AND ROCA LLP

DN

Thomas H. Campbell

40 N. Central Avenue
Phoenix, Arizona 85007
(602) 262-5723

—- AND-

Thomas F. Dixon

707 —17th Street, #3900
Denver, Colorado 80202
(303) 390-6206

Attorneys for WorldCom, Inc.

and ten (10)
e foregoing filed
of May, 2001,

Docket Cor

trol — Utilities Division

Arizona Cokporation Commission

1200 W. Washington Street
Phoenix, Arizona 85007

COPY of the foregoing hand-

delivered th
2001, to:

is 4th day of May,

Maureen Scott

Legal Division

Arizona Corporation Commission
1200 W. Washington Street
Phoenix, Arizona 85007

Jane Rodda

, Administrative Law Judge

Arizona Corporation Commission
1200 W. Washington Street
Phoenix, Arizona 85007
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Deborah Scott, Director

Utilities Division

Arizona Corporation Commission
1200 W. Washington Street
Phoenix, Arizona 85007

COPY of the foregoing mailed
this 4th day of May, 2001, to:

Mark J. Trierweiler

Vice President — Government Affairs
AT&T Communications of the
Mountain States

111 West Monroe, Suite 1201
Phoenix, Arizona 85003

Scott Wakefield

Residential Utility Consumer Office
2828 N. Central Avenue

Phoenix, Arizona 85004

Maureen Arnold

US West Communications, Inc.
3033 N. Third Street

Room 1010

Phoenix, Arizona 85012

Mark Dioguardi

Tiffany and Bosco PA
500 Di1al Tower

1850 N. Central Avenue
Phoenix, Arizona 85004

Thomas L. Mumaw

Snell & Wilmer

One Arizona Center

Phoenix, Arizona 85004-0001

Andrew O. Isar

TRI

4312 92™ Avenue N.W.

Gig Harbor, Washington 98335

Darren S. Weingard

Stephen H. Kukta

Sprint Communications Co., L.P.
1850 Gateway Drive, 7™ Floor
San Mateo, CA 94404-2567
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Timothy Berg

Fennemore, Craig, P.C.

3003 N. Central Avenue

Suite 2600

Phoenix, Arizona 85012-3913

Thomas M. Dethlefs

Charles Steese

US West, Inc.

1801 California Street, Ste. 5100
Denver, Colorado 80202

Joan S. Burke

Osborn & Maledon

2929 N. Central Avenue

21% Floor

Phoenix, Arizona 85067-6379

Richard S. Wolters
AT&T & TCG

1875 Lawrence Street
Suite 1575

Denver, Colorado 80202

Michael M. Grant

Todd C. Wiley

Gallagher & Kennedy

2727 E. Camelback Road
Phoenix, Arizona 85016-9225

Richard M. Rindler

Morton J. Posner

Swidler Berlin Shereff Friedman, LLP
3000 K Street, N.W., Suite 300
Washington, D.C. 20007-5116

Mary Tee

Electric Lig}&twave, Inc.

4400 NE 77" Avenue
Vancouver, Washington 98662

Raymond S. Heyman
Michael Patten

Roshka Heyman & DeWulf
Two Arizona Center

400 Fifth Street

Suite 1000

Phoenix, Arizona 85004
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Diane Bacon, Legislative Director
Communications Workers of America
5818 North 7 Street

Suite 206

Phoenix, Arizona 85014-5811

Charles Kallenback

ACSI

131 National Business Parkway
Annapolis Junction, Maryland 20701

Bradley Carroll, Esq.

Cox Arizona Telcom, L.L.C.
1550 West Deer Valley Road
Phoenix, Arizona 85027

O© 00 N N U AW

Joyce Hundley o
United States Department of Justice Antitrust Division

10 1401 H Street, N.W.
Suite 8000
11| Washington, D.C. 20530
12| Daniel Waggoner
Davis Wright Tremaine
13| 2600 Century Square
15011 Fourth Avenue
14 Seattle, Washington 98101-1688
15 Alaine Miller
NextLin]lg Communications, Inc.
16 500 108" Avenue NE, Suite 2200
Bellevue, Washington 98004
17
Carrington Phillips
18| Cox Communications
1400 Lake Hearn Drive N.E.
19| Atlanta, Georgia 30319
20 Mark N. Rogers
Excell Age% Services, LLC
21| 2175 W. 14" Street
Tempe, Arizona 85281
22
Traci Grundon
23| Davis Wright Tremaine LLP
1300 S.W. Fifth Avenue
24| Portland, Oregon 97201
25
26
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Mark P. Trinchero

Davis Wright Tremaine LLP

1300 S.W. Fifth Avenue, Suite 2300
Portland, Oregon 97201

o

Gena Doyscher

Global Crossing Local Services, Inc.
1221 Nicollet Mall

Minneapolis, Minnesota 55403-2420

Penny Bewick

New Edge Networks, Inc.
P.O. Box 5159
Vancouver, WA 98668

Jon Loehman

Managing Director-Regulatory
SBC Telecom, Inc.

5800 Northwest Parkway
Suite 135, Room I.S. 40
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111 San Antonio, TX 78249
121 M. Andrew Andrade
5261 S. Quebec Street
13| Suite 150
Greenwood Village, CO 80111
14
Douglas Hsiao
15| Rhythms Links Inc.
6933 S. Revere Parkway
16| Englewood, CO 80112
17| Karen Clauson
Eschelgn Telecom, Inc.
181 730 2" Avenue South
Suite 1200
19| Minneapolis MN 55402
20| Andrea P. Harris
71 Senior Manager, Regulatory
Allegiance Telecom, Inc. of Arizona
221 2101 Webster, Suite 1580
Oakland, CA 94612
23
74| And sent by e-mail on May 3, 2001, to the following:
25| Mscott@cc.state.az.us; dscott @cc.state.az.us; Ifarmer @cc.state.az.us;
26 MAD @cc.state.az.us; D1S @cc.state.az.us; darren.weingard @mail.sprint.com;
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eric.s.heath@mail.sprint.com; thc @lrlaw.com; mpatten @rhd-law.com;

patten @brownbain.co; chines @kelleydrye.com; jsburke @omlaw.com;

thomas.f.dixon @wcom.com; thc @Irlaw.com; mpatten @rhd-law.com; gharris @Irlaw.com;
CM707A @txmail.com; richard.smith @cox.com; danielwaggoner @dwt.com;
gregkopta@dwt.com; robbtanner @dwt.com; rwolters @att.com; jfinch@att.com;
dsekich@att.com; decook @att.com; rhip @bellatlantic.net; hagoodb @bellsouth.net;
joyce.hundley @usdoj.gov; aisar@harbor-group.com; aisar @millerisar.com;

dhsiao @rhythms.net; swakefield @azruco.com; jcarpenter @azruco.com;

dpozefsky @azruco.com; kiclauson @eschelon.com; mhazzard @kelleydrye.com;

garylane @primenet.com; pamela.s.gregg @alltel.com;

andrea.harris @allegiancetelecom.com; tberg@fclaw.com; tdwyer @fclaw.com;

mjarnol @uswest.com; mluckri @uswest.com; csteese @uswest.com;

jdowens @uswest.com; acrain @uswest.com; nlubame @uswest.com; issteve @uswest.com;
srbeck @uswest.com; mbumgar @uswest.com; Isimpso @uswest.com;

tfreebe @uswest.com; jragge @uswest.com; rlanphi @uswest.com; sacik @perkinscoie.com;
Meraj Abdul-Qadir; dpoole @fclaw.com; rkim @uswest.com;

cattanach.robert @dorseylaw.com; JLivengood @z-tel.com; sfraser @uswest.com,

sjshaw @uswest.com; drfinch @att.com; mlsinger @att.com;

MIJRosenstein @HHLAW.com; jherron @fclaw.com; mdoberne @covad.com;

mzulevic @covad.com; pcequera@covad.com; barbara.c.young @mail.sprint.com;
kclauson @eschelon.com; tory.bishop @kutakrock.com; jill.vinjamuri @kutakrock.com;
cpost@mail.state.ne.us; geneh @mail.state.ne.us; Joanne Ragge [jragge @uswest.com]

W&AM
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)

PREFILED DIRECT TESTIMONY OF
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General Terms and Conditions and Forecasting

May 3, 2001
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Q. PLEASE STATE YOUR NAME, TITLE AND BUSINESS ADDRESS.

A. My name is Michael W. Schneider. I am a commercial attorney for WorldCom,
Inc. (“WorldCom™). My business address is 2400 N. Glenville Dr., Richardson, Texas
75082.

Q. PLEASE DESCRIBE YOUR RESPONSIBILITIES AS A COMMERCIAL
ATTORNEY FOR WORLDCOM.

A I am responsible for negotiating interconnection agreements with various Bell
Operating Compénies for WorldCom. In that capacity, I review and address, among
other things, what are referred to as general terms and conditions for interconnection
agreements negotiated in accordance with the federal Telecommunications Act of 1996
(“federal Act™).

Q. HAVE YOU PARTICIPATED IN THIS PROCEEDING PREVIOUSLY?
A Yes, I was involved in the negotiation of language addressing checklist item 3
concerning access to poles, ducts and rights of way found generally in Section 10.8 of
Qwest’s Statement of Generally Available Terms (“SGAT”).

Q. PLEASE DESCRIBE YOUR RELEVANT EXPERIENCE WITH
WORLDCOM.

A I have been employed by WorldCom for over six years as a commercial attorney.
For five years of those years I was assigned to netWork and facilities. For the remainder,
I have been to carrier transactions. Carrier Transactions is responsible for legal support

for negotiations for interconnection agreements with Bell Operating Companies.
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Q. WHAT IS THE PURPOSE OF YOUR TESTIMONY?

A. I have reviewed the testimony filed by Larry Brotherson addressing general terms
and conditions found in the Qwest Arizona SGAT which was attached to his testimony.
In my opinion, I believe Qwest’s general terms and conditions are insufficient. Iam
attaching to my testimony two documents that are taken from WorldCom’s model
interconnection agreement. The first document is identified as MWS-1 and is a
document comparing language taken from WorldCom’s model “Part A, General Terms
and Conditions” with Qwest’s corresponding language. It addresses many of the same
subjects identified in Qwest’s SGAT, but not all and provides language not included in

Qwest’s SGAT. The second document identified as MWS-2 is entitled “Part B,

Definitions”. It addresses some of the same definitions contained in Section 2 of Qwest’s - -.-

SGAT, but also defines many terms that are not defined in Qwest’s SGAT but are
relevant here.

Q. DO YOU NEED TO EXPLAIN ANY OF THE PROVISIONS CONTAINED
IN THESE TWO DOCUMENTS.

A. No. The language contained in these documents speaks for itself. However, as is
evident from the material contained in these documents, the WorldCom documents in
many instances more thoroughly address the subject matter of this workshop or address
matters not addressed in Qwest’s SGAT that should be adopted here. I consider the
WorldCom language to be the type of standard general terms and conditions that would
be relevant to any interconnection agreements. The definitions are based on terms used
within the industry or where definitions have been provided by the federal Act, the

Federal Communications Commission (“FCC”) or other industry forums
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Q. DO YOU HAVE ANY SPECIFIC CONCERNS ABOUT THE PORTION
OF THE SGAT BEING ADDRESSED IN THIS WORKSHOP.
A. Yes, I do.
Q. PLEASE EXPLAIN WORLDCOM’S CONCERNS.
A. Section 2
In Section 2, Qwest does not specifically include Arizona state rules, regulations and
laws within the definition of “Existing Rules” although state rules, regulations and laws
are not specifically excluded. The definition of Existing Rules should specifically
include state rules and regulations and state laws. The SGAT should also reflect in this
section that this Agreement is in compliance with Existing Rules, as opposed to “based
upon” Existing Rules.

In addition, Section 2.2 identifies some specific rulings, but obviously not all.
The references to specific rulings should be deleted for more generic language. Finally,
Section 2.2 should be modified by the addition of the following sentence.

This Agreement does not incorporate the rates, terms and

conditions of any tariff, unless this Agreement specifically references

such tariff. To the extent a tariff provision is specifically

incorporated, the provision is only incorporated as it existed on the

date this Agreement becomes effective. In the event an incorporated

tariff is modified by Qwest, such modification shall not become

“effective for purposes of this Agreement unless CLEC agrees to such

modification and the Parties amend this Agreement accordingly.

WorldCom has the right under Section 252 of the federal Act to negotiate the rates,
terms and conditions of its interconnection agreements with incumbent LECs. On this
point, there is no dispute. There is nothing in the federal Act that even implies that this

statutory right may be exercised only where the incumbent has not filed tariffs for various

telecommunications services or network elements. In fact, Section 252 is the proverbial
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exception to the rule. It requires parties to negotiate in a regulatory environment that has
been otherwise strictly governed by the “filed rate doctrine.” Public Utilities Commissions
have alluded to this unique circumstance, noting that while the rate of a telephone company
duly filed is generally the only lawful charge, the federal Act created an exception to that

regulatory structure.'" WorldCom’s right under the federal Act would be devoid of any

" meaning if Qwest were permitted to simply cross-reference its filed state tariffs on the

subject. Allowing tariff prices and conditions to "float" with the tariff would allow Qwest
to enjoy an undue, improper and very nearly unilateral control over a fundamental and
critical component of the interconnection agreement -- pricing.? Defaulting to filed tariffs

gives Qwest the power to change the interconnection agreement with WorldCom without

- WorldCom’s consent or approval, thereby depriving WorldCom of its lawful rights as well

as the business certainty that is derived from having fixed prices for the life of the contract.
While Qwest may argue that WorldCom’s participation in cost proceedings
provides WorldCom with the opportunity to “influence” the rates, a generic cost docket is
hardly the appropriate forum for amending an interconnection agreement between two
parties. Moreover, the tariffs litigated in such proceedings represent the general rates,
terms and conditions available to the population of Arizona CLECs. The tariffs are neither
intended nor designed to address the needs of individual CLECs with particularity.
Certainly, it has not been WorldCom’s experience that ILEC's discuss or negotiate such
proposed tariff rates, or changes to those rates, with its interconnection partners prior to

submitting such rates or rate modifications to the Commission for approval. The Act

! See Docket No. 00-09-33, Petition of CTC for a Declaratory Ruling Regarding Migration Fees
(Jan. 4, 2001) at p. 4.
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provides for these particular needs to be addressed through negotiation of the
interconnection agreement between the parties. Qwest’s tariffed rates should apply only
where the parties to an interconnection agreement or the SGAT have expressly agreed that
a tariffed offering should be applied to the provision of a service covered under their
interconnection agreements.

CLEC's are entitled to certainty and predictability in their contractual terms and
contractual relationships. Adopting WorldCom’s proposed language would ensure such

certainty.
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In addition, Section 2.3 is not adequate. Section 2.3 should be modified as

follows:

In cases of conflict between Qwest’s 1.) IRRG product
descriptions, 2.) methods and procedures, [or a] 3.) Technical
Publications or 4.) any other Qwest information or documentation,
including but not limited to Product Notifications, that purport to
address matters that are addressed in this Agreement, and this
Agreement, then the rates, terms and conditions of this Agreement shall
prevail over such IRRG product descriptions, methods and procedures, [or
a] Technical Publications or any other Qwest documentation. In
addition, no Qwest documentation shall add terms and conditions
that are not already contained in this Agreement. If Qwest believes
that any rate, term or condition contained in this Agreement needs
further clarifications, Qwest will submit such proposed clarifications
to CLEC under the co-provider change management process
(“CICMP”) described in Section ___ of this Agreement for
negotiation and approval. In the event, Qwest and CLEC cannot
agree, Qwest may seek to amend this agreement if it desires to clarify
the rates, terms or conditions of this Agreement. Further, in the
event, Qwest and CLEC cannot agree, it shall be resolved in
accordance with the Dispute Resolution provision of this Agreement.
In no event shall Qwest modify this Agreement or any document
referenced in this Agreement without CLEC approval or Commission
approval.

2 See First Report and Order, at paragraph 618, in which the FCC noted that “the prices of
interconnection and unbundled elements, along with prices of resale and transport and termination, are
critical terms and conditions of any interconnection agreement.”

5
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These changes to Sections 2.2 and 2.3 are intended to prevent Qwest from
unilaterally attempting to modify the Agreement by modifying material incorporated by
reference in the SGAT. Since material incorporated by reference is a part of the SGAT,
Qwest cannot have unilateral control of such material. Qwest’s proposed Section 2.3
only addresses a portion of the problems discussed in earlier workshops. Finally, based
upon the record in this proceeding, Qwest’s product notifications have on occasion
appeared to contradict and take precedence over existing interconnection agreements.
The language above is intended to preclude such unilateral and unlawful action.

This language is consistent with Qwest’s stipulation recited below:

Qwest agrees that, within 45 days of closing a workshop, it will

update its technical publications, product catalog (also known as the

IRRG), and product documentation for CLECs to reflect the agreements

made in the workshop and to make Qwest’s documentation consistent with

its SGAT. Qwest will then submit the updated technical publications,
product catalog, and product documentation to the Change Management
Process (CICMP). When Qwest submits the documents to CICMP, Qwest
will file a notice in this proceeding indicating that the documents have
been updated and how to obtain copies. Qwest will take affirmative action
following the close of a workshop to communicate to appropriate
personnel and to implement the agreements made in such workshop.
Qwest acknowledges that any commission order or report recommending
that Qwest meet a checklist item will be conditioned on Qwest’s
compliance with this commitment.

As stated above, CLEC:s are entitled to certainty and predictability in their
contractual terms and contractual relationships.

Section 3

Section 3.2 requires the Parties to complete a CLEC Questionnaire. Since this
section contemplates that Qwest will have to participate in completion of the
questionnaire, Qwest must be available to participate in the completion of the

questionnaire upon the request of CLEC within one business day. Therefore, the
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following sentence should be added: “Qwest personnel shall be available to
participate in the completion of CLEC questionnaire upon the oral request of CLEC
within one business day from that request.”

Section 3.3 again provides Qwest too much discretion by stating “each Party shall
exercise reasonable efforts to adhere to the Interconnection implementation schedule.”
Delay in the interconnection implementation schedule will only hurt the CLEC unless the
CLEC requests the delay. Moreover, it appears that the interconnection implementation
schedule could be different than the intervals prescribed in Exhibit C to the SGAT.
Therefore, a last sentence should be added to this section as follows: “Under no event,

shall such interconnection implementation schedule be longer than the intervals

- established in this Agreement for provisioning services specifically described in this

Agreement or its Exhibits, unless approved by CLEC.”

Section 4

Mr. Brotherson does not address Section 4 which contains Qwest’s definitions.
It is my understanding that some definitions have been addressed and agreed upon.
However, WorldCom’s Part B — Definitions (Exhibit MWS-2) contains many

definitions that are omitted in Qwest’s SGAT. These definitions should be included

“because they are relevant to the terms and conditions contained in the SGAT. Further

to the extent a definition has not been previously agreed upon, and has not been
discussed, WorldCom’s definition should be used and Qwest’s replaced.

Section §

Matters addressed in Section 5.0 should be replaced where the language conflicts

with or is inconsistent with WorldCom’s model language addressing the same subject

1163922.1
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matter which is generally identified by the titles.

Section 5.3 should be deleted because proof of authorization is addressed by FCC
rules and there is no need to have this section. In addition, Qwest’s charge of $100 found
in Section 5.3 is not cost-based or contained in Exhibit A to the SGAT. Therefore,
WorldCom objects to such a charge that is not supported by the testimony of
Mr.Brotherson as cost-based. The $100 charge appears to have been set at a punitive

amount that creates a windfall for Qwest.

Qwest’s indemnification language in Section 5.9 is too generous for Qwest,
precluding indemnification unless the act or omission giving rise to the defective or
faulty services is shown to be intentional and malicious misconduct of the other Party. -

As a general rule, under the SGAT, Qwest is providing the wholesale services at issue.

Qwest’s warranty language in Section 5.11 is inadequate. WorldCom proposes
language that is complete and appropriate. Further, under the nondiscrimination
provisions of the Act, Qwest may not disclaim that the services that it provides under the

Act are identical to the services that it provides to itself.

- Similarly, Section 5.16 concerning nondisclosure is inadequate and incomplete by
not identifying who can see confidential or proprietary material as is discussed in

WorldCom’s proposed language addressing this matter.

Qwest’s dispute resolution language in Section 5.18 is inadequate and incomplete.

WorldCom’s language is more complete and should be adopted.

Section 5.24 concerning referenced documents suffers from the same problems

1163922.1
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discussed in regard to Section 2, namely Qwest’s apparent unilateral ability to modify
documents incorporated into the SGAT. This section should be deleted as written for the

reasons stated in my discussion of Section 2.

Section 5.32 has been replaced by Section 1.7 that is more specific and should
be deleted.

Section 11

S My exhibit, MWS-1 provides alternative language addressing network security

that should be considered where matters are omitted from Qwest SGAT, or are
inconsistent in the SGAT.

Section 12

Mr. Brotherson has failed to address Section 12. I will await his supplemental
testimony to address this section. However, Attachment VIII to WorldCom’s model
interconnection agreement addresses Business Processes and Operational Support
Systems. Iam not attaching Attachment VIII at this time, but will do so if and when
Qwest’s addresses Section 12 of its SGAT.

Section 17

Qwest’s bona fide request process is fraught with unreasonable delay. In
accordance with its negotiated interconnection agreement (“ICA”) with WCom, Qwest
has agreed that to the extent it is not required by the terms of that agreement to provide
database or other network related information, and to the extent Qwest does not
ordinarily provide such information to its affiliates, customers, other carriers or any other
person, Qwest shall allow use of the BFR process to request access to such databases

and/or network information. Qwest shall not deny CLECs access to information relevant
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to provision of service to its (CLEC's) own customers. SGAT Section 17.1 should be
modified to reflect that the BFR process will support requests for such database access.

WCom opposes the requirements found in Subsection 17.2 (g) and (h). WCom’s
ICAs do not have these requirements. This information is not necessary for Qwest to
provide access to an unbundled network element. A CLEC should only be required to
provide the technical details needed for a more detailed assessment or quote.

In accordance with its negotiated ICA with WCom, Qwest has agreed to
acknowledge receipt of a BFR request within forty-eight hours of receipt, also Qwest will
review such request for initial compliance with the ICA section addressing BFR contents

(Section 17.2 above) and, in its receipt acknowledgment, will advise WCom of any

“missing information reasonably necessary to move the Request to the preliminary

analysis. Given this prior commitment on Qwest's part, the proposed SGAT timeframes
in section 17.3 are an unreasonable delay to CLECs attempting to complete the BFR
process.

Regarding Section 17.4, 17.5 and 17.6, this activity should be completed within
15 calendar days, not 21 days, and should include a cost estimate. Further in accordance
with its negotiated ICA with WCom, Qwest has agreed to provide weekly status updates,
which are not offered here. The proposed SGAT timeframes constitute another
unreasonable delay to CLECs using the BFR process.

In accordance with its negotiated ICA with WCom, Qwest has agreed, to the
extent possible, to utilize information from previously developed BFRs to address similar

arrangements in order to shorten the response times for the currently requested BFR.

10
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Language reflecting agreement between Qwest and WCom should be added to SGAT

2  Section 17.7 as follows:
3 In the event a CLEC has submitted a Request for an
4 Interconnection, a Network Element or any combination thereof and
5 Qwest determines in accordance with the provisions of this Section 17
6 that the request is technically feasible, subsequent requests or orders
7 for the identical type of interconnection, network element or
8 combination by that CLEC shall not be subject to the BFR or the
9 Special Request Process. To the extent Qwest has deployed an
10 identical network element or combination under a previous BFR, a
-1 subsequent BFR or Special Request Process shall be not required.
f M2 - Qwest may only require CLEC to complete a CLEC questionnaire
13 before ordering such network elements or combinations thereof. For
14 purposes of this Section 17.7, an “identical” request shall be one that
15 is materially identical to a previous request with respect to the
16 information provided pursuant to Subsections (a) through (e) of
17 Section 17.2 above.
18
19 Section 20
20 Mr. Brotherson failed to address Section 20. Section 20 provides as follows:
21 Qwest is currently developing performance measures in a Qwest
22 workshop process being conducted by the Commission. Qwest will
| 23 amend this Agreement when the Commission’s Performance Measures
| 24 Effort is complete, to incorporate all aspects of the Commission’s final
| 25 decision.
| 26
27 Qwest’s Section 20 should be amended to read:
28
1 29 Qwest is currently developing performance measures in a Qwest
| 30 workshop process being conducted by the Commission. Qwest will
| 3 ‘become bound by thé newly developed performance measures on the
1 ‘ 32 date of the Commission order implementing same and amend this
| 33 Agreement when the Commission’s Performance Measures Effort is
34 complete, to incorporate all aspects of the Commission’s final decision.
35
36 Moreover, Mr. Brotherson has failed to address how Qwest will

37  incorporate the Performance Indicator Definitions (“PIDS”) into this section. Mr.

38 Brotherson has also failed to address how Qwest’s Performance Assurance Plan
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19
20
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22

23

(“PAP”) will be incorporated into this section. Both of these matters should be
addressed specifically in Section 20 or elsewhere in the SGAT.

Q. WHAT DOES WORLDCOM REQUEST HERE.

A. WorldCom requests that its language contained in the two documents be
substituted for the language contained in Qwest’s SGAT which appears to address the
same subject matter or definitions, except where an existing definition contained in
Qwest’s Section 2 of its SGAT has already been agreed upon by WorldCom, which I
understand is a matter of record in this proceeding as a result of agreements reached in
other workshops.

Furthermore, based upon my review of my attorney’s messages to the
participants of this workshop, Qwest has not addressed many matters that were
deferred to the general terms and conditions workshop. I am not at this time
addressing those matters that were deferred because I have been advised by my
attorney that Qwest will be supplementing its direct testimony to address those matters
on May 11, 2001, at which time WorldCom and other participants will use their best
efforts to respond to Qwest’s supplemental testimony by May 25, 2001, depending on
how extensive Qwest’s supplemental testimony is. I, therefore, reserve the right to file
supplemental testimony to any supplemental testimony filed by Qwest.

Q. DOES WORLDCOM WISH TO PRESENT ANY ADDITIONAL
TESTIMONY ON FORECASTING?

A. No. Tom Priday has fully addressed forecasting previously for WorldCom and
I have nothing to add on that subject since Section 3.4 has been deleted from the

general terms and conditions.

12
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1 Q. DOES THIS CONCLUDE YOUR TESTIMONY AT THIS TIME?

2 A Yes, it does.
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COMPARISON OF WORLDCOM AND QWEST LANGUAGE
WORLDCOM LANGUAGE BOLD AND ITALICS

QWEST LANGUAGE - NO BOLD OR ITALICS, BUT TITLES BOLD AND
UNDERLINED

This CLEC/Qwest Interconnection Agreement (the “Agreement’), is
entered into by and between CLEC (“CLEC?”), and Qwest Corporation
“Qwest” each referred to as a “Party” or collectively as the “Parties”, to
establish the rates, terms and conditions for Interconnection, Local Resale,
Network Elements, and other services.

WHEREAS the Parties wish to interconnect their local exchange
networks in a technically and economically efficient manner for the
transmission and termination of calls and for CLEC’s use in the provision
of local exchange, exchange access, and ancillary services
(“Interconnection”); and

WHEREAS CLEC wishes to purchase services for resale to others
(“Resale” or “Local Resale”), and Qwest is willing to provide these
services; and

WHEREAS, CLEC wishes to purchase on an unbundled basis
network elements, ancillary services, and associated functions, capabilities
and features (collectively “Network Elements”), separately or in any
Combination, and to use these Network Elements for itself or for the
provision of its Telecommunications Services to others, and Qwest is
willing to provide these Network Elements; and

WHEREAS CLEC wishes to obtain access to Qwest’s operational
support systems (“OSS”) in order to provide local exchange and exchange
access services at Parity with Qwest’s provision of access to OSS to itself,
its customers, subsidiaries, Affiliates, or any third party, and Qwest is
willing to provide this access; and

WHEREAS the Parties intend the rates, terms, and conditions of this
Agreement, and their performance of obligations under this Agreement, to
comply with the Communications Act of 1934, as amended, (most notably
by the Telecommunications Act of 1996) (the “Act”), the rules and
regulations of the Federal Communications Commission (“FCC”), and the
orders, rules and regulations of the {State} Commission/Board (the
“Commission/Board’);
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NOW, THEREFORE, in consideration of the terms and conditions
contained in this Agreement, CLEC and Qwest hereby mutually agree as
follows:

Section 1.0 - GENERAL TERMS

1.1 This Statement of Generally Available Terms and Conditions
("SGAT") for Interconnection, unbundled network elements, Ancillary Services,
and Resale of Telecommunications Services is filed by Qwest Corporation
(“Qwest"), a Colorado Corporation with offices at 1801 California Street, Denver,
Colorado 80202, pursuant to Section 252(f) of the Telecommunications Act of
1996, for purposes of fulfilling Qwest's obligations under Sections 222, 251(a),
(b), and (c), 252, 271, and other relevant provisions of the Act and the rules and
regulations promulgated thereunder.

1.2 If this document is being used as the basis for negotiations of an
Interconnection Agreement, it is between , (“Competitive Local
Exchange Carrier” or “CLEC") a corporation and Qwest

Corporation (“Qwest"), a Colorado corporation, pursuant to Section 252(f) of the
Telecommunications Act of 1996, for purposes of fulfilling Qwest's obligations
under Sections 222, 251(a), (b), and (¢), 252, 271, and other relevant provisions
of the Act and the rules and regulations promulgated thereunder.

1.3 This Agreement sets forth the terms, conditions and pricing under
which Qwest will offer and provide to any requesting CLEC network
Interconnection, access to unbundled network elements, Ancillary services, and
Telecommunications Services available for resale within the geographical areas
in which both Parties are providing local exchange service at that time, and for
which Qwest is the incumbent Local Exchange Carrier within the State of Arizona
for purposes of providing local Telecommunications Services. This Agreement is
available for the term set forth herein.

1.4 Individual CLECs may adopt this SGAT, in lieu of entering into an
individual Interconnection agreement, by signing the Signature Page Section of
~this SGAT and by delivering a signed copy of this SGAT to Qwest, pursuant to
the notification provision of this SGAT. Upon adoption of the SGAT by CLEC,
the SGAT becomes an Interconnection agreement between Qwest and CLEC.
The date on which Qwest receives an executed copy of this SGAT shall hereafter
be referred to as the “Effective Date” of the Agreement between Qwest and
CLEC.

1.5 This SGAT, once it is approved or permitted to go into effect by the
Commission, offers CLECs an alternative to negotiating an individual
Interconnection agreement with Qwest or adopting an existing approved
Interconnection agreement between Qwest and another CLEC pursuant to
Section 252(i) of the Act. In this respect, neither the submission nor approval of
this SGAT nor any provision herein shall affect Qwest's willingness to negotiate




MWS-1

an individual agreement with any requesting carrier pursuant to Section 252 of
the Telecommunications Act of 1996.

16 Qwest may modify this SGAT prior to the date it is approved or
permitted to go into effect. If Qwest files a modification, the section modified
shall be considered withdrawn, and the section as modified will be approved or
permitted to go into effect pursuant to the Schedule for Review set forth in 252(f)
of the Act. For the purposes of the Schedule for Review set forth in section
252(f) of the Act, the sixty-calendar-day timeframe for this SGAT to take effect
shall commence from the filing of this SGAT and shall not be affected by the filing
of any modification.

17 Following the date this SGAT is approved or allowed to take effect,
Qwest

may file amendments to this SGAT, which shall be approved or permitted to take
effect pursuant to the Schedule for Review set forth in Section 252(f) of the Act.
At the time any amendment is filed, the section amended shall be considered
withdrawn, and no CLEC may adopt the section considered withdrawn following
the filing of any amendment, even if such amendment has not yet been approved
or allowed to take effect.

1.8 Because this SGAT is Qwest’s standard contract offer, CLECs with a
current Interconnection Agreement may opt into, through Section 252(i) of the
Act, any provision of the SGAT by executing an appropriate amendment to its
current Interconnection Agreement.

1.8.1 When opting into a provision, Qwest may require CLEC to
accept legitimately related provisions to ensure that the provision retains
the context set forth in the SGAT. At all times, Qwest bears the burden of
establishing that an SGAT provision is legitimately related.

1.8.2 To opt into a provision of the SGAT through Section 252(i),
CLEC must provide Qwest with written notice of such intention specifying
in detail the provisions of the SGAT selected in the form of a proposed
amendment to the Interconnection Agreement which has been signed by
the CLEC. Qwest shall make a form or sample amendment as well as the
currently effective SGAT, available in electronic form for use by CLEC to
prepare the written notice. Once Qwest receives such written notice, it
shall have a reasonable period of time to submit a formal written response
either accepting the change and signing the amendment or identifying
those additional provisions that Qwest believes are legitimately related
and must also be included as part of the amendment. If Qwest identifies
additional provisions that Qwest believes are legitimately related Qwest
shall specify the provisions in the proposed amendment, if any, to which
the additional provisions are not legitimately related and which could be
included in a revised proposed amendment that would we acceptable to
Qwest. Under ordinary circumstances, a reasonable period of time shall
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be deemed to be fifteen (15) business days. In extraordinary
circumstances, where CLEC’s requested modification is complex, Qwest
shall have additional time to perform its review. When such extraordinary
circumstances exist, Qwest will notify CLEC in writing within fifteen (15)
business days from the notice and advise CLEC that additional time is
necessary. In no event shall a reasonable period of time be deemed to be
greater than twenty (20) business days from the time of CLEC’s notice.

1.83 If Qwest has identified additional provisions that Qwest
believes are legitimately related and has specified provisions in the
proposed amendment to which those provisions are not legitimately
related, CLEC may provide Qwest with a revised proposed amendment
that deletes the disputed provisions, which Qwest shall accept and sign.
Regardless of whether CLEC provides Qwest with a revised proposed
amendment, if CLEC disputes Qwest's written response that additional
SGAT provisions are legitimately related, then CLEC may immediately
demand that the dispute be submitted to dispute resolution and CLEC
shall submit such dispute to dispute resolution within fifteen (15) days from
such receipt of Qwest's response. CLEC may, at its sole option, elect to
have the dispute resolution conducted through one of the following
methods of dispute resolution:

1.8.3.1 The dispute may be settled by the Commission. Such
dispute resolution shall be conducted pursuant to Commission rules
or regulations specifying a procedure for submission, hearing and
resolving issues pursuant to Section 252(i) of the Act or rules and
regulations specifying procedures for submission of a dispute
arising under an Interconnection Agreement, as appropriate. If the
Commission shall not have established any such rules or
regulations, CLEC may file a complaint with the Commission. The
Commission my elect to hear the complaint under expedited
procedures.

1.8.3.2 The dispute may be settled by arbitration. Such an
“arbitration proceeding shall be conducted by a single arbitrator.
The arbitration proceedings shall be conducted under the then-
current rules of the American Arbitration Association (*AAA”). The
Federal Arbitration Act, 9 U.S.C. Sections 1-16, not state law, shall
govern the arbitrability of the dispute. All expedited procedures
prescribed by AAA rules shall apply. The arbitrator's award shall
be final and binding and may be entered in any court having
jurisdiction thereof. Except for a finding of bad faith as set forth in
1.8.3.3, each Party shall bear its own costs and attorney’s fees, and
shall share equally in the fees and expenses of the arbitrator. The
arbitration proceedings shall occur in the Phoenix metropolitan area
or in another mutually agreed upon location.
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1.8.33 Each Party to the dispute shall bear the responsibility
of paying its own attorney’s fees and costs in prosecuting/defending
the action. However, if either Party is found to have brought or
defended the action in “bad faith”, then that Party shall be
responsible for reimbursing the other Party for its reasonable
attorney’s fees and costs in prosecuting or defending the action.

1.84 If Qwest accepts a CLEC proposed change to adopt certain SGAT
language and signs the amendment, the Parties shall begin abiding by the terms
of the amendment immediately upon CLEC's receipt of the signed amendment.
Qwest shall be responsible for submitting the proposed change to the
Commission for its approval within ten (10) business days from receipt of the
signed amendment. The amendment shall be deemed effective upon approval of
the amendment by the Commission.

Section 2.0 - INTERPRETATION AND CONSTRUCTION

2.1 This Agreement (“Agreement’) includes this Agreement and all
Exhibits appended hereto, each of which is hereby incorporated by reference in
this Agreement and made a part hereof. All references to Sections and Exhibits

shall be deemed to be references to Sections of, and Exhibits to, this Agreement -

unless the context shall otherwise require. The headings used in this Agreement
are inserted for convenience of reference only and are not intended to be a part
of or to affect the meaning of this Agreement. Unless the context shall otherwise
require, any reference to any agreement, other instrument (including Qwest or
other third party offerings, guides or practices), statute, regulation, rule or Tariff
applies to such agreement, instrument, statute, regulation, rule or Tariff as
amended and supplemented from time to time (and, in the case of a statute,
regulation, rule or Tariff, to any successor provision).

2.2 The provisions in this Agreement are based, in large part, on the
existing state of the law, rules, regulations and interpretations thereof, as of the
date hereof (the “Existing Rules”). Among the Existing Rules are the results of
arbitrated decisions by the Commission, which are currently being challenged by
Qwest or CLEC. -Among the Existing Rules are certain FCC rules and orders
that are the subject of, or affected by, the opinion issued by the Supreme Court
of the United States in AT&T Corp., et al. v. lowa Ulilities Board, et al. on January
25, 1999. Many of the Existing Rules, including rules concerning which Network
Elements are subject to unbundling requirements, may be changed or modified
during legal proceedings that follow the Supreme Court opinion. Among the
Existing Rules are the FCC'’s orders regarding BOCs’ applications under Section
271 of the Act. Qwest is basing the offerings in this Agreement on the Existing
Rules, including the FCC'’s orders on BOC 271 applications. Nothing in this
Agreement shall be deemed an admission by Qwest concerning the
interpretation or effect of the Existing Rules or an admission by Qwest that the
Existing Rules should not be vacated, dismissed, stayed or modified. Nothing in
this Agreement shall preclude or estop Qwest or CLEC from taking any position
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in any forum concerning the proper interpretation or effect of the Existing Rules
or concerning whether the Existing Rules should be changed, dismissed, stayed
or modified. To the extent that the Existing Rules are changed, vacated,
dismissed, stayed or modified, then this Agreement and all contracts adopting all
or part of this Agreement shall be amended to reflect such modification or
change of the Existing Rules. Where the Parties fail to agree upon such an
amendment within sixty (60) days from the effective date of the modification or
change of the Existing Rules, it shall be resolved in accordance with the Dispute
Resolution provision of this Agreement. It is expressly understood that this
Agreement will be corrected to reflect the outcome of generic proceedings by the
Commission for pricing, service standards, or other matters covered by this
Agreement. This Section shall be considered part of the rates, terms and
conditions of each Interconnection, service and network element arrangement
contained in this Agreement, and this Section shall be considered legitimately
related to the purchase of each Interconnection, service and network element
arrangement contained in this Agreement.

2.3 In cases of conflict between Qwest's IRRG product descriptions,
methods and procedures, or a Technical Publication, and this Agreement, the
rates, terms and conditions of this Agreement shall prevail over such IRRG
product descriptions, methods and procedures, or a Technical Publication.

Section 3.0 - IMPLEMENTATION SCHEDULE

3.1 Except as otherwise required by law, Qwest will not provide or
establish Interconnection, unbundled network elements, ancillary services and/or
resale of Telecommunications Services in accordance with the terms and
conditions of this Agreement prior to CLEC’s execution of this Agreement.
Thereupon, the Parties shall complete Qwest's “CLEC Questionnaire," and
negotiate an Interconnection implementation schedule as it applies to CLEC’s
obtaining of Interconnection, unbundled network elements, ancillary services,
and/or resale of Telecommunications Services hereunder.

3.2 Prior to placing any orders for services under this Agreement, the
Parties will jointly complete Qwest's “CLEC Questionnaire.” - This questionnaire
will then be used to:

Determine geographical requirements;

Identify CLEC Identification Codes;

Determine Qwest system requirements to support CLEC’s specific activity,
Collect credit information;

Obtain billing information;
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Create summary bills;
Establish input and output requirements;

Create and distribute Qwest and CLEC contact lists; and Identify CLEC
hours and holidays.

3.3 Prior to placing any orders for services under this Agreement, the
Parties will finalize an Interconnection implementation schedule. Subject to the
terms and conditions of this Agreement, each Party shall exercise reasonable
efforts to adhere to the Interconnection implementation schedule.
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Section 5.0 - TERMS AND CONDITIONS

5.1 General Provisions

51.1 Each Party shall use its best efforts to comply with the
Implementation Schedule provisions that will be mutually agreed upon by the
Parties.

512 | The Parties are each solely responsible for participation in and
compliance with national network plans, including the National Network Security
Plan and the Emergency Preparedness Plan.

51.3 Neither Party shall use any service related to or use any of the
services provided in this Agreement in any manner that interferes with other
persons in the use of their service, prevents other persons from using their
service, or otherwise impairs the quality of service to other carriers or to either
Party’s end users. Each Party may discontinue or refuse service if the other
Party violates this provision. Upon such violation, either Party shall provide the
other Party notice of such violation at the earliest practicable time.
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514 Each Party is solely responsible for the services it provides to its end
users and to other Telecommunications Carriers.

515 The Parties shall work cooperatively to minimize fraud associated
with third-number billed calls, calling card calls, and any other services related to
this Agreement.

516 Nothing in this Agreement shall prevent either Party from seeking to
recover the costs and expenses, if any, it may incur in (@) complying with and
implementing its obligations under this Agreement, the Act, and the rules,
regulations and orders of the FCC and the Commission, and (b) the
development, modification, technical installation and maintenance of any
e - systems or other infrastructure which it requires to comply with and to continue
complying with its responsibilities and obligations under this Agreement.

Section 3. Term and Termination

3.1 This Agreement becomes effective upon approval by the
Commission/Board or pursuant to the Act, whichever date comes
first (the “Effective Date”). Neither Party may seek a stay of the
Commission/Board’s approval of this Agreement. This Agreement
will remain in effect for three years after the Effective Date (“Initial
Term?”), and continue in full force and effect thereafter until
superseded in accordance with this Section [3]. No earlier than 120
days before the expiration of the Initial Term, either Party may
request that the Parties commence informal negotiations to replace
this Agreement with a superseding agreement by providing the other
Party with a written request to enter into negotiations.

3.2 CLEC may terminate this Agreement in whole or in part at any
time for any reason upon sixty (60) days prior written notice. CLEC’s
sole liability will be payment of undisputed amounts due for services
provided up to the date of termination.

3.3 Except as provided in Section [3.5], if either Party breaches a
material provision of this Agreement, the non-breaching Party may
pursue all available legal and equitable remedies for the breach, if:

3.3.1 the non-breaching Party provides the breaching Party with
written notice of the breach; and

3.3.2 the breaching Party fails to cure the breach to the non-
breaching Party’s reasonable satisfaction for Customer-affecting
breaches within ten days and for non-Customer-affecting
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breaches within 30 days after its receipt of the non-breaching
Party’s notice.

3.4 Nonpayment of amounts disputed in good faith, and withheld or
set off, in accordance with Section [4.2.12] of Attachment VIl is not
to be deemed, nor should it be construed as, a material breach of
this Agreement.

3.5 Notwithstanding any termination of this Agreement, the Parties
will continue to comply with their obligations under the Act to
provide interconnection. If there is any termination pursuant to this
[Section 3], Qwest will provide for an uninterrupted transition of
services to CLEC or another vendor designated by CLEC.

3.6 A Party may immediately pursue all available legal and equitable
remedies in the event of breach or anticipated breach of Sections [10
and 21].

5.2 Term of Agreement |

5.2.1 When this document is used for purposes of negotiating an
Interconnection Agreement, this Agreement shall become effective upon
Commission approval, pursuant to Sections 251 and 252 of the Act. This
Agreement shall be binding upon the Parties upon the Effective Date and for a
term of two years and shall terminate on

522 Upon expiration of the term of this Agreement, this Agreement shall
continue in force and effect until terminated by either Party on one hundred sixty
(160) days written notice to the other Party. The date of this notice will be the
starting point for the one hundred sixty-- (160) day negotiation window under
Section 252 of the Act. If the Parties reach agreement, this Agreement will
terminate on the date specified in the notice or on the date the agreement is
approved by the Commission, whichever is later. If the Parties arbitrate, this
Agreement will terminate when the new agreement is approved by the
Commission.

5.2.21 Prior to the conclusion of the term specified above,
CLEC may obtain Interconnection services under the terms and conditions
of a then-existing agreement to become effective at the conclusion of the
term.

5.3 Proof of Authorization

5.3.1 Where so indicated in specific sections of this Agreement, each Party
shall be responsible for obtaining and having in its possession Proof of
Authorization ("POA"). POA shall consist of documentation of the end user's
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selection of its local service provider. Such selection may be obtained in the
following ways:

5.3.11 The end user's written Letter of Authorization.

5.3.1.2 The end user's electronic authorization by use of an
8XX number.

5.3.1.3 The end user's oral authorization verified by an

independent third party (with third party verification as POA).

5.3.2 The Parties shall make POAs available to each other upon request.
in accordance with applicable laws and rules. A charge of $100.00 will be
assessed if the POA cannot be provided supporting the change in service
provider. If there is a conflict between the end user designation and the other
Party's written evidence of its authority, the Parties shall honor the designation of
the end user and change the end user back to the previous service provider.

Section 4. Charges and Payment
4.1 Attachment | of this Agreement sets forth the rates that Qwest may

- charge CLEC in consideration of the services provided by Qwest under this

Agreement. These charges are inclusive. The billing and payment

procedures for the charges incurred by CLEC under this Agreement are set

forth in Attachment Viil.

5.4 Payment

541 Amounts payable under this Agreement are due and payable within
thirty (30) calendar days after the date of invoice, or within twenty (20) days after
receipt of the invoice, whichever is later. If the payment due date is not a
business day, the payment shall be made the next business day.

542 Qwest may discontinue processing orders for the failure of CLEC to
make full payment, less any disputed amount as provided for in Section 5.4.4 of
‘this Agreement, for the services provided under this Agreement within thirty (30)
days of the due date on CLEC’s bill. Qwest will notify CLEC in writing at least ten
(10) days prior to discontinuing the processing of orders. If Qwest does not
refuse to accept additional orders on the date specified in the ten (10) days
notice, and CLEC’s non-compliance continues, nothing contained herein shall
preclude Qwest's right to refuse to accept additional orders from the non-
complying CLEC without further notice. For order processing to resume, CLEC
will be required to make full payment of all past and current charges.
Additionally, Qwest may require a deposit (or additional deposit) from CLEC,
pursuant to this section.

5.4.3 Qwest may disconnect any and all services for failure by CLEC to

10
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make full payment, less any disputed amount as provided for in Section 5.4.4 of
this Agreement, for the services provided under this Agreement within sixty (60)
days of the due date on CLEC's bill. CLEC will pay the Tariff charge required to
reconnect each resold end user line disconnected pursuant to this paragraph.
Qwest will notify CLEC in writing at least ten (10) business days prior to
disconnection of the service(s). ‘In case of such disconnection, all applicable
charges, including termination charges, shall become due. If Qwest does not
disconnect CLEC’s service(s) on the date specified in the ten (10) day notice,
and CLEC’s noncompliance continues, nothing contained herein shall preclude
Qwest's right to disconnect any or all services of the non-complying CLEC
without further notice. For reconnection of service to occur, CLEC will be
required to make full payment of all past and current charges. Additionally,
Qwest will request a deposit (or additional deposit) from CLEC, pursuant to this
section. Qwest agrees, however, that the application of this provision will be
suspended for the initial three (3) billing cycles of this Agreement and will not
apply to amounts billed during those three (3) cycles.

544 Should CLEC or Qwest dispute, in good faith, any portion of the
monthly billing under this Agreement, the Parties will notify each other in writing
- within thirty (30) calendar days of the receipt of such billing, identifying the
amount, reason and rationale of such dispute. At a minimum, CLEC and Qwest =
shall pay all undisputed amounts due. Both CLEC and Qwest agree to expedite
the investigation of any disputed amounts in an effort to resolve and settle the
dispute prior to initiating any other rights or remedies.

5.441 If a Party disputes charges and does not pay such
charges by the payment due date, such charges will be subject to late
payment charges. If the disputed charges have been withheld and the
dispute is resolved in favor of the billing Party, the withholding Party shall
pay the disputed amount and applicable late payment charges no later
than the second billing period following the resolution. If the disputed
charges have been withheld and the dispute is resolved in favor of the
disputing Party, the billing Party shall credit the bill of the disputing Party
for the amount of the disputed charges no later than the second Bill Date
after the resolution of the dispute. If a Party pays the disputed charges
and the dispute is resolved in favor of the billing Party, no further action is
required.

5.44.2 If a Party pays the disputed charges and the dispute
is resolved in favor of the disputing Party, the billing Party shall credit the
disputing Party’s bill for the disputed amount and any associated interest
no later than the second bill payment due date after the resolution of the
dispute. The interest calculated on the disputed amounts will be the same
rate as late payment charges. In no event, however, shall any late
payment charges be assessed on any previously assessed late payment
charges.

11
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5.4.5 Qwest will determine CLEC's credit status based on previous
payment history with Qwest or credit reports such as Dun and Bradstreet. If
CLEC has not established satisfactory credit with Qwest according to the above
provisions or CLEC is repeatedly delinquent in making its payments, or CLEC is
being reconnected after a disconnection of service or discontinuance of the
processing of orders by Qwest due to a previous nonpayment situation, Qwest
will require a deposit to be held as security for the payment of charges before the
orders from CLEC will be provisioned and completed or before reconnection of
service. “Repeatedly delinquent’ means any payment received thirty (30)
calendar days or more after the due date, three (3) or more times during a twelve
(12) month period. The deposit may not exceed the estimated total monthly
charges for a two (2) month period. The deposit may be a surety bond if allowed
by the applicable Commission rules, regulations or Tariffs, a letter of credit with
terms and conditions acceptable to Qwest, or some other form of mutually
acceptable security such as a cash deposit. Required deposits are due and
payable within ten (10) calendar days after demand.

5.4.6 Interest will be paid on cash deposits at the rate applying to deposits
under applicable Commission rules, regulations, or Tariffs. Cash deposits and
accrued interest will be credited to CLEC’s account or refunded, as appropriate,

upon the earlier of the two year term or the establishment of satisfactory credit = -

with Qwest, which will generally be one full year of timely payments in full by
CLEC. The fact that a deposit has been made does not relieve CLEC from any
requirements of this Agreement.

547 Qwest may review CLEC's credit standing and modify the amount of
deposit required.

5.4.8 The late payment charge for amounts that are billed under this
Agreement shall be in accordance with Commission requirements.

549 CLEC agrees to inform end-user in writing of pending disconnection
by CLEC to allow end user to make other arrangements for Telecommunications
Services.

Section 26. Taxes

26.1 For purposes of this Section [26], the term "Taxes" means
applicable federal, state and local sales, use, excise, similar
consumption taxes and sales tax-like privilege and gross receipts
taxes, fees or liabilities, except any taxes, tax like charges or tax-
related surcharges determined by a Party’'s income, net worth,
franchise or property (which shall be borne solely by that Party).

26.2 CLEC’s Responsibilities

12
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26.2.1 Any amounts payable by CLEC for the services
provided it under this Agreement are exclusive of Taxes,
which CLEC agrees to pay, provided that, the Taxes are: (i)
due from a purchaser of the services under this Agreement
pursuant to law; (ii) properly invoiced; and (iii) separately

- stated on the invoice for the associated services provided.

26.2.2 CLEC is responsible for all applicable CLEC subscriber
Taxes, taxes, tax-like charges, and tax-related and other
surcharges (including without limitation, 911 fees, charges,
taxes, and surcharges). Qwest is not responsible for, and may
not invoice to (or collect from) CLEC subscribers, or remit any
such Taxes, taxes, tax-like charges, or tax-related and other
surcharges (including without limitation, 911 fees, charges,
taxes and surcharges).

26.2.3 If CLEC provides Qwest with an applicable, duly
authorized direct pay permit, sale for resale exemption
certificate, or other applicable exemption certificate, Qwest will
not invoice CLEC those taxes that are the subject of the
permit/certificate(s), in accordance with law.

26.2.4 If CLEC contests the application of any Tax collected by
Qwest, Qwest shall cooperate with CLEC and provide it with
any records, testimony, additional information, or assistance
as may be reasonable. CLEC is entitled to the benefit of any
refund or recovery resulting from the contest.

26.3 Qwest’s Responsibilities

26.3.1 Any amounts payable by Qwest for the services
provided it under this Agreement are exclusive of Taxes,
which ILEC agrees to pay, provided that, the Taxes are: (i) due
from a purchaser of the services under this Agreement

- pursuant to law; (ii) properly invoiced; and (iii) separately
stated on the invoice for the associated services provided.

26.3.2 Qwest is not responsible for, and may not invoice to (or
collect from ) CLEC subscribers, or remit any applicable CLEC
subscriber Taxes, taxes, tax-like charges, or tax-related and
other surcharges (including without limitation, 911 fees,
charges, taxes, and surcharges). CLEC is responsible for all
such CLEC subscriber Taxes, taxes, tax-like charges, and tax-
related and other surcharges (including without limitation, 911
fees, charges, taxes and surcharges).
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26.3.3 If Qwest provides CLEC with an applicable, duly
authorized direct pay permit, sale for resale exemption
certificate, or other applicable exemption certificate, CLEC will
not invoice Qwest those taxes that are the subject of the
permit/certificate(s), in accordance with law.

26.3.4 If Qwest contests the application of any Tax collected
by CLEC, CLEC shall cooperate with Qwest and provide it with
any records, testimony, additional information, or assistance
as may be reasonable. Qwest shall be entitled to the benefit of
any refund or recovery resulting from the contest.

5.5 Taxes |

5.5.1 Each Party purchasing services hereunder shall pay or otherwise be
responsible for all federal, state, or local sales, use, excise, gross receipts,
transaction or similar taxes, fees or surcharges levied against or upon such
purchasing Party (or the providing Party when such providing Party is permitted
to pass along to the purchasing Party such taxes, fees or surcharges), except for
any tax on either Party’s corporate existence, status or income. Whenever
possible, these amounts shall be billed as a separate item on the invoice. To the
extent a sale is claimed to be for resale tax exemption, the purchasing Party shall
furnish the providing Party a proper resale tax exemption certificate as authorized
or required by statute or regulation by the jurisdiction providing said resale tax
exemption. Until such time as a resale tax exemption certificate is provided, no
exemptions will be applied.

5.6 Insurance |

5.6.1 CLEC shall at all times during the term of this Agreement, at its own
cost and expense, carry and maintain the insurance coverage listed below with
insurers having a "Best's" rating of B+XIII.

56.1.1 Workers' Compensation with statutory limits as
AR " required in the state of operation and Employers' Liability insurance with
limits of not less than $100,000 each accident.

5.6.1.2 Commercial General Liability insurance covering
claims for bodily injury, death, personal injury or property damage
occurring or arising out of the use or occupancy of the premises, including
coverage for independent contractor’s protection (required if any work will
be subcontracted), premises-operations, products and/or completed
operations and contractual liability with respect to the liability assumed by
CLEC hereunder. The limits of insurance shall not be less than
$1,000,000 each occurrence and $2,000,000 general aggregate limit.

5.6.1.3 Comprehensive  automobile liability insurance
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covering the ownership, operation and maintenance of all owned, non-
owned and hired motor vehicles with limits of not less than $1,000,000 per
occurrence for bodily injury and property damage.

5.6.1.4 Umbrella/Excess Liability insurance in an amount of
$10,000,000 excess of Commercial General Liability insurance specified
above. These limits may be obtained through any combination of primary
and excess or umbrella liability insurance so long as the total limit is
$11,000,000.

5.6.1.5 “All Risk” Property coverage on a full replacement
cost basis insuring all of CLEC personal property situated on or within the
premises. CLEC may elect to purchase business interruption and
contingent business interruption insurance. Qwest has no liability for loss
of profit or revenues should an interruption of service occur.

5.6.2 CLEC shall provide certificate(s) of insurance evidencing coverage,
and annually thereafter within ten (10) calendar days of renewal of any coverage
maintained pursuant to this Section. Such certificates shall (1) name Qwest as
an additional insured under commercial general liability coverage as respects -
Qwest’s interests; (2) provide Qwest thirty (30) calendar days prior written notice
of cancellation of, material change or exclusions in the policy(s) to which
certificate(s) relate; (3) indicate that coverage is primary and not excess of, or
contributory with, any other valid and collectible insurance purchased by Qwest;
and (4) provide severability of interest/cross liability coverage.

Section 18. Force Majeure

18.1 Neither Party is liable for any delay or failure in performance of
any part of this Agreement from any cause beyond its control and
without its fault or negligence. These causes may include acts of
God, acts of civil or military authority, embargoes, epidemics, war,
terrorist acts, riots, insurrections, fires, explosions, earthquakes,
B ‘ - nuclear accidents, floods, power blackouts, or unusually severe
weather. If there is an excused delay in the performance of a Party’s
obligation(s) under this Agreement, the due date for the performance
of the original obligation(s) will be extended by a term equal to the
time lost by reason of the delay. If there is a delay, the delaying
Party shall perform its obligations at a performance level no less
than that which it uses for its own operations. If there is a
performance delay or failure by Qwest, Qwest agrees to resume
performance in a nondiscriminatory manner and will not favor its
own provision of Telecommunications Services above that of CLEC.

5.7 __ Force Majeure |
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5.7.1 Neither Party shall be liable for any delay or failure in performance of
any part of this Agreement from any cause beyond its control and without its fault
or negligence including, without limitation, acts of nature, acts of civil or military
authority, government regulations, embargoes, epidemics, terrorist acts, riots,
insurrections, fires, explosions, earthquakes, nuclear accidents, floods, work
stoppages, equipment failure, power blackouts, volcanic action, other major
environmental disturbances, unusually severe weather conditions, inability to
secure products or services of other persons or transportation facilities or acts or
omissions of transportation carriers (collectively, a “Force Majeure Event”). The
Party affected by a Force Majeure Event shall give prompt notice to the other
Party, shall be excused from performance of its obligations hereunder on a day
to day basis to the extent those obligations are prevented by the Force Majeure
Event, and shall use reasonable efforts to remove or mitigate the Force Majeure
"Event. In the event of a labor dispute or strike the Parties agree to provide
service to each other at a level equivalent to the level they provide themselves.

Section 12. Limitation of Liability

12.1 Neither Party is liable to the other for any consequential
damages arising out of or related to this Agreement.
Notwithstanding the foregoing limitation, a Party’s liability is not
limited by the provisions of this Section 12 in the event of its willful
or intentional misconduct, including gross negligence, or its
‘repeated breach of any one or more of its material obligations under
this Agreement. A Party’s lost revenue caused by the other Party’s
breach of this Agreement will not be considered consequential
damages. A Party’s liability is not limited with respect to its
indemnification obligations.

12.2 Notwithstanding the limitation in Section 12.1, Qwest is liable
for all of CLEC’s reasonably foreseeable damages that result from
Qwest’s failure to provide, or delay in providing, to CLEC (i) any
services offered under this Agreement, or (ii) the ability to order
those services.

5.8 _Limitation of Liability

5.8.1 Except for losses relating to or arising out of any act or omission in its
performance of services or functions provided under this Agreement, each Party
shall be liable to the other for direct damages for any loss, defect or equipment
failure including without limitation any penalty, reparation or liquidated damages
assessed by the Commission or under a Commission-ordered agreement
(including without limitation penalties or liquidated damages assessed as a result
of cable cuts), resulting from the causing Party’s conduct or the conduct of its
agents or contractors.
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58.2 Neither Party shall be liable to the other for indirect, incidental,
consequential, or special damages, including (without limitation) damages for lost
profits, lost revenues, lost savings suffered by the other Party regardless of the
form of action, whether in contract, warranty, strict liability, tort, including (without
limitation) negligence of any kind and regardless of whether the Parties know the
possibility that such damages could resuilt.

5.8.3 Except for indemnity obligations, or as otherwise set forth in this
Section, each Party’s liability to the other Party for any loss relating to or arising
out of any act or omission in its performance of services or functions provided
under this Agreement, whether in contract or in tort, shall be limited to the total
amount that is or would have been charged to the other Party by such breaching
Party for the service(s) or function(s) not performed or improperly performed,
including without limitation direct damages for loss of or damaged to CLEC’s
collocated equipment located within the Collocation space.

5.8.4 Nothing contained in this Section shall limit either Party’s liability to
the other for willful or intentional misconduct.

5.8.5 Nothing contained in this Section shall limit either Party’s obligations
of indemnification as specified in the Indemnity Section of this Agreement.

5.8.6 CLEC is liable for all fraud associated with service to its end-users
and accounts. Qwest takes no responsibility, will not investigate, and will make
no adjustments to CLEC’s account in cases of fraud unless such fraud is the
result of any intentional act or gross negligence of Qwest. Notwithstanding the
above, if Qwest becomes aware of potential fraud with respect to CLEC'’s
accounts, Qwest will promptly inform CLEC and, at the direction of CLEC, take
reasonable action to mitigate the fraud where such action is possible.

Section 11. Indemnification

11.1 Notwithstanding any limitations in remedies contained in this
Agreement, each Party (the “Indemnifying Party”) will indemnify and
hold harmless the other Party (“Indemnified Party”) from and against
any loss, cost, claim, damage or expense (including, but not limited
to, reasonable attorney’s fees), or other liability to third parties,
relating to or arising out of the acts or omissions of the Indemnifying
Party, its employees, directors, agents, or contractors in the
performance of this Agreement or the failure of the Indemnifying
Party to perform its obligations under this Agreement. In addition,
the Indemnifying Party will, to the extent of its obligations to
indemnify under this Agreement, defend any action or suit brought
by a third party against the Indemnified Party.
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11.2 The Indemnified Party will notify the Indemnifying Party
promptly in writing of any written claim, lawsuit, or demand by a
third party for which the Indemnified Party alleges that the

 Indemnifying Party is responsible under this Section 11. The
Indemnified Party will tender the defense (and the control thereof) of
the claim, lawsuit, or demand to the Indemnifying Party. The
Indemnified Party also will cooperate in every reasonable manner
with the defense or settlement of the claim, demand, or lawsuit. The
Indemnifying Party will keep the Indemnified Party reasonably and
timely apprised of the status of the claim, demand, or lawsuit but at
the reasonable expense of the Indemnifying Party. The Indemnified
Party will have the right to retain its own counsel, at its expense, and
participate in but not direct the defense; provided, however, that if
there are reasonable defenses in addition to those asserted by the
Indemnifying Party, the Indemnified Party and its counsel may raise
and direct these defenses, which will be at the expense of the
Indemnifying Party.

11.3 The Indemnifying Party will not be liable under this Section 11
for settlements or compromises by the Indemnified Party of any
claim, demand, or lawsuit unless the Indemnifying Party has
approved the settlement or compromise in advance or unless the
Indemnified Party has ceded the defense of the claim, demand, or
lawsuit to the Indemnifying Party in writing and the Indemnifying
Party has failed to promptly undertake the defense.

5.9 Indemnity |

5.9.1 With respect to third party claims, the Parties agree to indemnify
each other as follows:

5.9.1.1 Except for claims made by end users of one Party
R " against the other Party, which claims are based on defective or faulty
services provided by the other Party to the one Party, each of the Parties
agrees to release, indemnify, defend and hold harmless the other Party
and each of its officers, directors, employees and agents (each an
“Indemnitee”) from and against and in respect of any loss, debt, liability,
damage, obligation, claim, demand, judgment or settlement of any nature
or kind, known or unknown, liquidated or unliquidated including, but not
limited to, costs and attorneys’ fees, whether suffered, made, instituted, or
asserted by any other Party or person, for invasion of privacy, personal
injury to or death of any person or persons, or for loss, damage to, or
destruction of property, whether or not owned by others, resulting from the
indemnifying Party’s performance, breach of applicable law, or status of its
employees, agents and subcontractors; or for failure to perform under this
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Agreement, regardless of the form of action.

5.9.1.2 Where the third party claim is made by (or through) an
end user of one Party against the other Party, which claim is based on
defective or faulty services provided by the other Party to the one Party,
then there shall be no obligation of indemnity unless the act or omission
giving rise to the defective or faulty services is shown to be intentional and
malicious misconduct of the other Party.

5.9.1.3 If the claim is made by (or through) an end user and
where a claim is in the nature of a claim for invasion of privacy, libel,
slander, or other claim based on the content of a transmission, and it is
made against a Party who is not the immediate provider of the
Telecommunications Service to the end user (the indemnified provider),
then in the absence of fault or neglect on the part of the indemnified
provider, the Party who is the immediate seller of such
Telecommunications Service shall indemnify, defend and hold harmless
the indemnified provider from such claim.

5914 For purposes of this Section, where the Parties have
agreed to provision line sharing using a POTS splitter: "claims made by
end users or customers of one Party against the other Party" refers to
claims relating to the provision of DSL services made against the Party
that provides voice services, or claims relating to the provision of voice
service made against the Party that provides DSL services; and
"immediate provider of the Telecommunications Service to the end user or
customer" refers to the Party that provides DSL service for claims relating
to DSL services, and to the Party that provides voice service for claims
relating to voice services. For purposes of this Section, "customer" refers
to the immediate purchaser of the telecommunications service, whether or
not that customer is the ultimate end user of that service.

The indemnification provided herein shall be conditioned upon:

59.21 The indemnified Party shall promptly notify the
indemnifying Party of any action taken against the indemnified Party
relating to the indemnification. Failure to so notify the indemnifying Party
shall not relieve the indemnifying Party of any liability that the indemnifying
Party might have, except to the extent that such failure prejudices the
indemnifying Party’s ability to defend such claim.

5922 The indemnifying Party shall have sole authority to
defend any such action, including the selection of legal counsel, and the
indemnified Party may engage separate legal counsel only at its sole cost
and expense.

5923 in no event shall the indemnifying Party settle or
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consent to any judgment pertaining to any such action without the prior
written consent of the indemnified Party.

Section 10. Intellectual Property Rights and Indemnification

|

|

|

|

| 10.1. Any intellectual property which originates from or is developed
1 by a Party is owned exclusively by that Party. Except for a limited

| license to use patents or copyrights to the extent necessary for a

| Party to use any facilities or equipment (including software) or to

| receive any service under this Agreement, no license in patent,

| copyright, trademark or trade secret, or other proprietary or

: intellectual property right now or hereafter owned, controlled or

| licensable by the other Party, is granted to the first party or shall be
implied or arise by estoppel. It is the responsibility of each Party to
ensure at no additional cost to the other Party that the first Party has
obtained any necessary licenses in relation to intellectual property of
third parties used in the first Party’s network that may be required to
enable the other Party to use any facilities or equipment (including
software), to receive any service, or to perform the other Party’s
respective obligations under this Agreement.

10.1.2 Without limiting the generality of Section 10.1.1, and
except to the extent otherwise agreed by the Parties in writing,
nothing contained in this Agreement should be construed to
grant to either Party any right, title, license or other interest
(whether by estoppel, by implication or otherwise) in, to or
under, any logo, trademark, trade name, service mark or
similar designations of the other Party or its respective
Affiliates or any confusingly similar name or designation.

| 10.2. Notwithstanding any limitation of remedies or liability
| otherwise set forth in this Agreement or any applicable tariff, the
| party providing, or otherwise making available (the “IP Indemnitor”),
| any service, equipment, software, system, facility, data, access or
s : - other information, right or material (for purposes of this Section 10.2
only, individually a “Service” and collectively the “Services”) to the
other party or its Affiliates ( individually an “IP Indemnitee” and
collectively the "IP Indemnitees") pursuant to this Agreement will, at
its expense, defend, or at its option settle, any claim, action, suit or
other proceeding (an “Action”) brought against an IP Indemnitee
alleging infringement or misappropriation of any patent, copyright,
trade secret, trademark, service mark or other intellectual property or
proprietary right, arising solely from the sale or resale, or the
singular, non-combinative use, by the IP Indemnitee of such Service
(a “Claim”). The IP Indemnitor will indemnify and hold harmless any
IP Indemnitee from and against (i) any damages, liabilities, expenses
and costs awarded for, or agreed to by the IP Indemnitor in
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settlement of, only such Claim, as well as the IP Indemnitee’s
reasonable costs (including, without limitation, reasonable attorneys'
fees and allocated in-house legal expenses) incurred in connection
with only such Claim, and (iij) any damages, liabilities, expenses and
costs for which the IP Indemnitee becomes obligated to pay to or
which are incurred by a Customer or by IP Indemnitee on behalf of a
Customer to the extent based only on an Action against such
Customer that would be a Claim if brought directly against the IP
Indemnitee, where the IP Indemnitee is contractually obligated to
indemnify the Customer, and only where the Action is based on the
IP Indemnitee’s provision of a Service to such Customer. Any IP
Indemnitor and any IP Indemnitee shall further comply with, and be
subject to, the provisions of Sections 11.2 and 11.3 below, with the

- terms “Indemnifying Party” and “Indemnified Party” in such
provisions also meaning, respectively, “IP Indemnitor” and *“IP
Indemnitee”.

10.2.1 IP Indemnitor expressly agrees that it shall promptly reimburse to
any IP Indemnitee its respective reasonable attorneys fees and costs,
including without limitation allocable costs of in-house counsel, incurred in
enforcing against IP Indemnitor the provisions of this Section 10.2

5.10 _Intellectual Property

5.10.1 Each Party hereby grants to the other Party the limited, personal
and nonexclusive right and license to use its patents, copyrights and trade
secrets but only to the extent necessary to implement this Agreement or
specifically required by the then-applicable federal and state rules and
regulations relating to Interconnection and access to telecommunications
facilities and services, and for no other purposes. Nothing in this Agreement
shall be construed as the grant to the other Party of any rights or licenses to
trademarks.

5.10.2 The rights and licenses above are granted “AS IS, WITH ALL

FAULTS”, and the other Party’s exercise of any such right and license shall be at

the sole and exclusive risk of the other Party. Neither Party shall have any
obligation to defend, indemnify or hold harmless the other based on or arising
from any claim, demand, or proceeding (hereinafter “claim®) by any third party .
alleging or asserting that the use of any circuit, apparatus, or system, or the use
of any software, or the performance of any service or method, or the provision of
any facilities by either Party under this Agreement constitutes infringement, or
misuse or misappropriation of any patent, copyright, trade secret, or any other
proprietary or intellectual property right of any third party.

5.10.3 To the extent required under applicable federal and state rules law,
the Party providing access shall use its best efforts to obtain, from its vendors
who have licensed intellectual property rights to such Party in connection with
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facilities and services provided hereunder, licenses under such intellectual
property rights as necessary for the other Party to use such facilities and services
as contemplated hereunder.

5.104 Except as expressly provided in this Intellectual Property Section,
nothing in this Agreement shall be construed as the grant of a license, either
express or implied, with respect to any patent, copyright, logo, trademark, trade
name, trade secret or any other intellectual property right now or hereafter
owned, controlled or licensable by either Party. Neither Party may use any
patent, copyright, logo, trademark, trade name, trade secret or other intellectual
property rights of the other Party or its affiliates without execution of a separate
agreement between the Parties.

5.10.5 Neither Party shall without the express written permission of the
other Party, state or imply that: 1) it is connected, or in any way affiliated with
the other or its affiliates; 2) it is part of a joint business association or any similar
arrangement with the other or its affiliates; 3) the other Party and its affiliates
are in any way sponsoring, endorsing or certifying it and its goods and services;
or 4) with respect to its marketing, advertising or promotional activities or
materials, the resold goods and services are in any way associated with or
originated from the other or any of its affiliates. Nothing in this paragraph shall
prevent either Party from truthfully describing the network elements it uses to
provide service to its end users, provided it does not represent the network
elements as originating from the other Party or its affiliates in any marketing,
advertising or promotional activities or materials.

5.10.6 For purposes of resale only and notwithstanding the above, unless
otherwise prohibited by Qwest pursuant to an applicable provision herein, CLEC
may use the phrase “CLEC is a Reseller of Qwest’s services” (the “Authorized
Phrase”) in CLEC’s printed materials provided:

5.10.6.1 The Authorized Phrase is not used in connection with any
goods or services other than Qwest services resold by CLEC.

5.10.6.2 CLEC’s use of the Authorized Phrase does not cause end
users to believe that CLEC is Qwest.

5.10.6.3 The Authorized Phrase, when displayed, appears only in text
form (CLEC may not use the Qwest logo) with all letters being the same
font and point size. The point size of the Authorized Phrase shall be no
greater than one fourth the point size of the smallest use of CLEC's name
and in no event shall exceed 8 point size.

5.10.6.4 CLEC shall provide all printed materials using the Authorized
Phrase to Qwest for its prior written approval.

5.10.6.5 If Qwest determines that CLEC’s use of the Authorized
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Phrase causes end user confusion, Qwest may immediately terminate
CLEC's right to use the Authorized Phrase.

5.10.6.6 Upon termination of CLEC’s right to use the Authorized
Phrase or termination of this Agreement, all permission or right to use the
Authorized Phrase shall immediately cease to exist and CLEC shall
immediately cease any and all such use of the Authorized Phrase. CLEC
shall either promptly return to Qwest or destroy all materials in its

possession or control displaying the Authorized Phrase. '

5.10.7 CLEC acknowledges the value of the mark “Qwest” Qwest and the
goodwill associated therewith and acknowledges that such goodwill is a property
right belonging to Qwest Communications International Inc. Qwest (the “Owner”).
CLEC recognizes that nothing contained in this Agreement is intended as an
assignment or grant to CLEC of any right, title or interest in or to the Mark and
that this Agreement does not confer any right or license to grant sublicenses or
permission to third parties to use the Mark and is not assignable. CLEC will do
nothing inconsistent with the Owner’s ownership of the Mark, and all rights, if
any, that may be acquired by use of the Mark shall inure to the benefit of the
Owner. CLEC will not adopt, use (other than as authorized herein), register or
seek to register any mark anywhere in the world which is identical or confusingly
similar to the Mark or which is so similar thereto as to constitute a deceptive
colorable imitation thereof or to suggest or imply some association, sponsorship,
or endorsement by the Owner. The Owner makes no warranties regarding
ownership of any rights in or the validity of the Mark.

Section 13. Warranties

13.1 Except as otherwise provided in this Agreement, Qwest shall
perform its obligations under this Agreement at a performance level
no less than the highest level which it uses for itself, its customers,
subsidiaries or Affiliates, or any third party.

13.2 Qwest warrants that it will provide Interconnection to CLEC at

- any technically feasible point within its network at CLEC’s request,
and that the Interconnection will contain all the same features,
functions and capabilities, and be at least equal in quality to the
highest level provided by Qwest to itself, its customers, subsidiaries
or Affiliates or any third party.

13.3 Qwest warrants that it will provide to CLEC on a
nondiscriminatory basis each and every Network Element and
‘ancillary service described in Attachments i, Vil and IX, including,
but not limited to, Loops, Local Switching, Tandem Switching,
Transit, NIDs, Advance Services, Transport (Shared and Dedicated),
data switching, Dark Fiber, intelligent network and AIN, Operator
Service, Directory Assistance, Directory Listings, E911/911, white
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and yellow pages, Operations Support Systems, signaling and call
related databases, and all the features, functions and capabilities
associated directly and indirectly with these Network Elements and
ancillary services. Qwest further warrants that these Network
Elements and ancillary services will contain all the same features,
functions and capabilities, and be provided at a level of quality at
least equal to the highest level, that Qwest provides to itself, its
customers, subsidiaries or Affiliates, or any third party.

13.4 Qwest warrants that it will provide to CLEC nondiscriminatory
access to poles, pole attachments, ducts, innerducts, conduits,
building entrance facilities, building entrance links, equipment
rooms, remofte terminals, cable vaults, telephone closets, building
risers, rights of way, and other pathways owned or controlled by
Qwest, using capacity currently available or that can be made
available.

13.5 Qwest warrants that it will provide CLEC nondiscriminatory
access to all the features, functions and capabilities of Qwest’s
Operations Support Systems (OSS) at a level of quality that is at
least equal to the highest level that Qwest provides to itself, its
customers, subsidiaries or Affiliates, or any third party.

13.6 Qwest warrants that it will provide CLEC nondiscriminatory
access to telephone numbers.

13.7 Qwest warrants that it will provide CLEC, in a competitively
neutral fashion, INP and LNP with the same features, functions, and
capabilities that Qwest provides to its customers, subsidiaries or
Affiliates, or any third party. Qwest further warrants that it will
provide CLEC with INP and LNP with as little impairment of
functionality, quality, reliability, and convenience as possible.

13.8 Qwest warrants that it will provide to CLEC, in a competitively
neutral fashion, dialing parity for local exchange service and
interexchange service and all other forms of traffic, with the same
features, functions and capabilities that Qwest provides to itself, its
customers, subsidiaries or Affiliates, or any third party, so that
CLEC'’s Customers experience no greater post-dial delay than
Qwest’s Customers, and are not required to dial any greater number
of digits than similarly situated Qwest Customers.

13.9 Qwest warrants that it will provide CLEC with Local Resale, and
with respect to Local Resale, will provide Preorder, access to
databases, order entry, provisioning, installation, trouble resolution,
maintenance, Customer care, maintenance of databases, billing, and
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service quality, that is at least at a level of quality that Qwest
provides for itself, its Customers, subsidiaries or Affiliates, or any
third party. Qwest warrants further that it will impose no restrictions
on CLEC'’s resale of these services unless specifically sanctioned by
Applicable Law.

13.10 Qwest warrants that it will provide CLEC on a

nondiscriminatory basis space in its premises for collocation, as
CLEC may specify.

5.11__Warranties |

5.11.1 NOTWITHSTANDING ANY OTHER PROVISION OF THIS
AGREEMENT, THE PARTIES AGREE THAT NEITHER PARTY HAS MADE,
AND THAT THERE DOES NOT EXIST, ANY WARRANTY, EXPRESS OR
IMPLIED, INCLUDING BUT NOT LIMITED TO WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE AND
THAT ALL PRODUCTS AND SERVICES PROVIDED HEREUNDER ARE
PROVIDED “AS IS,” WITH ALL FAULTS.

Section 5. Assignment and Subcontract

5.1 Any assignment or delegation by either Party to any non-Affiliate entity
of any right, obligation or duty, or of any other interest under this
Agreement, in whole or in part, without the prior written consent of the
other Party will be void. A Party assigning or delegating this
Agreement or any right, obligation, duty or other interest under this
Agreement to an Affiliate shall provide written notice to the other Party.
All obligations and duties of any Party under this Agreement will be
binding on all successors in interest and assigns of that Party. No
assignment or delegation of this Agreement (in whole or part) will
relieve the assignor of its obligations under this Agreement.

-.5.2 Qwest may not subcontract the performance of any obligation under
this Agreement without CLEC'’s prior written consent. Qwest remains fully
responsible for the performance of this Agreement in accordance with its
terms if any obligation is performed by a subcontractor or Affiliate.

Section 33. Successors-in-Interest and Assigns
33.1 This Agreement will be binding upon, and inure to the benefit
of, the Parties hereto and their respective successors-in-interest and
permitted assigns.

5.12 Assignment
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5.12.1 Neither Party may assign or transfer (whether by operation of law
or otherwise) this Agreement (or any rights or obligations hereunder) to a third
party without the prior written consent of the other Party. Notwithstanding the
foregoing, either Party may assign or transfer this Agreement to a corporate
affiliate or an entity under its common control; however, if CLEC’s assignee or

“transferee has an Interconnection agreement with Qwest, no assignment or

transfer of this Agreement shall be effective without the prior written consent of
Qwest. Such consent shall include appropriate resolutions of conflicts and .
discrepancies between the assignee’s or transferee’s Interconnection agreement -
and this Agreement. Any attempted assignment or transfer that is not permitted
is void ab initio. Without limiting the generality of the foregoing, this Agreement
shall be binding upon and shall inure to the benefit of the Parties’ respective
successors and assigns.

5.12.2 Without limiting the generality of the foregoing subsection, any
merger, dissolution, consolidation or other reorganization of CLEC, or any sale,
transfer, pledge or other disposition by CLEC of securities representing more
than fifty percent (50%) of the securities entitled to vote in an election of CLEC’s
board of directors or other similar governing body, or any sale, transfer, pledge or
other disposition by CLEC of substantially all of its assets, shall be deemed a
transfer of control. If any entity, other than CLEC, involved in such merger,
dissolution, consolidation, reorganization, sale, transfer, pledge or other
disposition of CLEC has an Interconnection agreement with Qwest, the Parties
agree that only one agreement, either this Agreement or the Interconnection
agreement of the other entity, will remain valid. All other Interconnection
agreements will be terminated. The Parties agree to work together to determine
which Interconnection agreement should remain valid and which should
terminate. In the event the Parties cannot reach agreement on this issue, the
issue shall be resolved through the Dispute Resolution process contained in this
Agreement.

Section 15. Remedies

5.13 _Default

5.13.1 If either Party defaults in the payment of any amount due
hereunder, or if either Party violates any other material provision of this
Agreement, and such default or violation shall continue for thirty (30) calendar
days after written notice thereof, the other Party may seek relief in accordance
with the Dispute Resolution provision of this Agreement. The failure of either
Party to enforce any of the provisions of this Agreement or the waiver thereof in
any instance shall not be construed as a general waiver or relinquishment on its
part of any such provision, but the same shall, nevertheless, be and remain in full
force and effect.

5.14 Disclaimer of Agency
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5.14.1 Except for provisions herein expressly authorizing a Party to act for
another, nothing in this Agreement shall constitute a Party as a legal
representative or agent of the other Party, nor shall a Party have the right or
authority to assume, create or incur any liability or any obligation of any kind,
express or implied, against or in the name or on behalf of the other Party unless
otherwise expressly permitted by such other Party. Except as otherwise
expressly provided in this Agreement, no Party undertakes to perform any

obligation of the other Party whether regulatory or contractual, or to assume any

responsibility for the management of the other Party’s business.

Section 29. Severability

29.1 Subject to Section [2] of this Part A, if any part of this Agreement is
held to be invalid for any reason, such invalidity will affect only the portion
of this Agreement which is invalid. In all other respects this Agreement will
stand as if the invalid provision had not been a part of it, and the remainder
of this Agreement will remain in full force and effect.

5.15 _Severability

5.15.1 In the event that any one or more of the provisions contained herein
shall for any reason be held to be unenforceable or invalid in any respect under
law or regulation, the Parties will negotiate in good faith for replacement
language as set forth herein. If any part of this Agreement is held to be invalid or
unenforceable for any reason, such invalidity or unenforceability will affect only
the portion of this Agreement which is invalid or unenforceable. In all other
respects, this Agreement will stand as if such invalid or unenforceable provision
had not been a part hereof, and the remainder of this Agreement shall remain in
full force and effect.

Section 21. Confidentiality

~21.1 “Confidential Information” means all information that is
disclosed by or on behalf of one Party (“Disclosing Party”) to the
other Party (“Recipient”), or to which a Recipient otherwise gains
access, in the course of or incidental to the performance of this
Agreement and that should reasonably have been understood by the
Recipient because of legends or other markings, the circumstances
of disclosure or the nature of the information itself, to be proprietary
and confidential to the Disclosing Party, an Affiliate of the Disclosing
Party or to a third party. Confidential Information may be disclosed
hereunder in written or other tangible form (including on magnetic
media) or by oral, visual or other means. Notwithstanding the
foregoing, the following information, in any event, is deemed the
Confidential Information of the Disclosing Party under this
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Agreement: (i) the existence of any transaction, and any related
information acquired or derived in the course of that transaction,
pursuant to the business processes set forth in Attachment VIl of
this Agreement; (ii) all information relating to, as well as the
submission of or existence of, orders for services, service requests,
~forecasts, usage information in any form, customer service records,
or letters of agency or authority hereunder; (iiij) information that
reflects, describes, or otherwise quantifies the volume of services
purchased under this Agreement, and (iv) all information disclosed
by or on behalf of one Party to the other Party, or to which a Party
otherwise gained access, in the course of or incidental to the
negotiation of this Agreement and that was “Confidential
Information” within the terms of a Non-disclosure Agreement or
‘similar agreement entered into between the Parties and that covered
such negotiations.

21.1.1 Recipient agrees as to any Confidential Information
received hereunder that it shall: (i) use the Confidential
Information only for the purpose of this Agreement or as
otherwise expressly permitted by this Agreement; (ii) hold it in
confidence and disclose it only to its Affiliates [who are bound
to protect the received Confidential Information from
unauthorized use and disclosure under the terms of a written
agreement] [provided that Recipient shall remain liable for the
handling by any such Affiliates of disclosed Confidential
Information in compliance with the requirements of this
Section 21], its employees and the employees of its Affiliates
who have a need to know, for the purpose of this Agreement,
and who are bound to protect the received Confidential
Information from unauthorized use and disclosure under the
terms of a written agreement, and its independent contractors
and the independent contractors of its Affiliates, who have a
need to know for the purpose of this Agreement, and who are
each bound to protect the received Confidential Information
from unauthorized use and disclosure under the terms of a
written agreement (including without limitation a pre-existing
written agreement); (iii) safeguard it from unauthorized
disclosure using no less than the same degree of care with
which Recipient safeguards its own confidential or proprietary
information of like importance, but in any case using no less
than a reasonable degree of care; (iv) except as may otherwise
be expressly provided elsewhere in this Agreement, make only
the number of copies of Confidential Information as is
reasonably required in connection with Recipient's use as
permitted under this Section 21; and (v) reproduce and
maintain on any such copies such proprietary legends or
notices (whether of the Disclosing Party or a third party) as are

28




MWS-1

contained in or on the original or as the Disclosing Party may
otherwise reasonably request. Except as expressly permitted
in the preceding sentence, Confidential Information may not
otherwise be disclosed by Recipient to any third party without
the prior written authorization of the Disclosing Party, which
authorization may not be unreasonably withheld or delayed.
For purposes of this Section 21, disclosure by a Party of
Confidential Information to a person or entity permitted by the
other Party pursuant to the prior two sentences to receive the
same shall be deemed to be a disclosure to such other Party.

21.1.2 Notwithstanding the provisions of Section 21.1.1, under
no circumstances will Qwest disclose CLEC’s Confidential
Information to, or permit access to CLEC’s Confidential
Information by, the retail operations or any employee thereof,
or the retail customer representatives of, Qwest or any Qwest
Affiliate, or any independent contractors to any of the
foregoing, and Qwest and any Qwest Affiliate shall take all
actions necessary to ensure that any such retail operations
and any employees thereof, their respective retail customer

representatives, and any independent contractors of any of the

foregoing, cannot access CLEC’s Confidential Information. In
the event that the retail operations, any employees thereof, or
retail customer representatives of Qwest or any Qwest
Affiliate, or any independent contractors to any of the
foregoing, possess or have knowledge of any CLEC
Confidential Information, that fact will establish a rebuttable
presumption that Qwest breached its obligations under this
Section 21, and Qwest will bear the full burden of showing that
the Qwest as to such Confidential Information is subject to
one or more of the exceptions set forth in Section 21.1.3.

21.1.3 The restrictions of this Section 21 on use and
disclosure of Confidential Information does not apply to

- -Confidential Information which: (i) was in the Recipient’s
possession free of restriction prior to its receipt from
Disclosing Party, (ii) was publicly known at the time of the
Disclosing Party’s communication thereof to Recipient, (iii)
becomes publicly known or available through no fault of
Recipient subsequent to receipt hereunder, (iv) is rightfully
acquired by Recipient from third parties authorized to make
such disclosure free of restrictions on its use and disclosure,
or (v) is developed by Recipient independently of and without
reference to any of the Disclosing Party’s Confidential
Information or other information that the Disclosing Party
disclosed in confidence to any third party.
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21.1.4 In the event Recipient is required by law, regulation or
court order to disclose any of the Disclosing Party's
Confidential Information, Recipient will promptly notify the
Disclosing Party in writing prior to making any such
disclosure and shall reasonably cooperate in any efforts of the
Disclosing Party to seek a protective order or other
appropriate remedy from the proper authority. If the
Disclosing Party is not successful in precluding the requested
disclosure, Recipient will furnish only that portion of the
Confidential Information which is legally required and will
exercise all reasonable efforts to obtain reliable assurances
that confidential treatment will be accorded the Confidential
Information.

21.1.5 The Parties acknowledge that their respective
Confidential Information is unique and valuable, and that
breach by either Party of the obligations of this Agreement
regarding Confidential Information will result in irreparable
injury to the affected Party for which monetary damages alone
would not be an adequate remedy. Therefore, the Parties
agree that in the event of a breach or threatened breach of the
obligations of this Agreement regarding Confidential
Information, the affected Party shall be entitled to specific
performance and injunctive or other equitable reljef as a
remedy for any such breach or anticipated breach without the
necessity of posting a bond. Any such relief will be in addition
to and not in lieu of any appropriate relief in the way of
monetary damages.

21.2 Confidential Information which would constitute CPNI if in the
possession of the Disclosing Party may not be used or disclosed by
a Recipient for Recipient’s marketing purposes or any purpose other
than performing under this Agreement, notwithstanding any
authorization Recipient may have from a third-party concerning CPNI
that relates to the third party’s relationship with the Disclosing Party.
“CPNI’” is Customer Proprietary Network Information, as defined by
the FCC in implementing 47 U.S.C. 222.

21.3 Except as otherwise expressly provided in this Section 21,
nothing herein should be construed as limiting either Party's rights
with respect to its own proprietary or confidential information or its
obligations with respect to the other Party's proprietary or
confidential information under Section 222 of the Act.

21.4 All Confidential Information disclosed under this Agreement
(including information in computer software or held in electronic
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storage media) shall be and remain the property of the Disclosing
Party. At the request of the Disclosing Party, all Confidential
Information in any computer memory or data storage apparatus must
be erased or destroyed, and all Confidential Information in tangible
form in the possession or under the control of the Recipient shall
promptly, at the option of the Disclosing Party, either be destroyed
or returned to the Disclosing Party.

21.5 The provisions of this Section 21 shall survive any expiration or
earlier termination of this Agreement.

5.16 Nondisclosure

5.16.1 All information, including but not limited to specifications, microfilm,
~ photocopies, magnetic disks, magnetic tapes, drawings, sketches, models,
samples, tools, technical information, data, employee records, maps, financial
reports, and market data, (i) furnished by one Party to the other Party dealing
with end user specific, facility specific, or usage specific information, other than
end user information communicated for the purpose of providing directory
assistance or publication of directory database, or (ii) in written, graphic,
electromagnetic, or other tangible form and marked at the time of delivery as
“Confidential” or “Proprietary”, or (iii) communicated and declared to the receiving
Party at the time of delivery, or by written notice given to the receiving Party
within ten (10) calendar days after delivery, to be “Confidential” or “Proprietary”
(collectively referred to as “Proprietary Information”), shall remain the property of
the disclosing Party. A Party who receives Proprietary Information via an oral
communication may request written confirmation that the material is Proprietary
Information. A Party who delivers Proprietary Information via an oral
communication may request written confirmation that the Party receiving the
information understands that the material is Proprietary Information.

5.16.2 Upon request by the disclosing Party, the receiving Party shall
return all tangible copies of Proprietary Information, whether written, graphic or
otherwise, except that the receiving Party may retain one copy for archival
purposes.

5.16.3 Each Party shall keep all of the other Party’'s Proprietary
Information confidential and shall use the other Party’s Proprietary Information
only in connection with this Agreement. Neither Party shall use the other Party’s
Proprietary Information for any other purpose except upon such terms and
conditions as may be agreed upon between the Parties in writing.

5.16.4 Unless otherwise agreed, the obligations of confidentiality and non-
use set forth in this Agreement do not apply to such Proprietary Information as:

a) was at the time of receipt already known to the receiving Party free
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of any obligation to keep it confidential evidenced by written records
prepared prior to delivery by the disclosing Party; or

b) is or becomes publicly known through no wrongful act of the
receiving Party; or

C) is rightfully received from a third person having no direct or indirect
secrecy or confidentiality obligation to the disclosing Party with respect to
such information; or

d) is independently developed by an employee, agent, or contractor of
the receiving Party which individual is not involved in any manner with the
provision of services pursuant to the Agreement and does not have any
direct or indirect access to the Proprietary Information; or

e) is disclosed to a third person by the disclosing Party without similar
restrictions on such third person’s rights; or

f) is approved for release by written authorization of the disclosing
Party; or

g) is required to be made public by the receiving Party pursuant to
applicable law or regulation provided that the receiving Party shall give
sufficient notice of the requirement to the disclosing Party to enable the
disclosing Party to seek protective orders.

5.16.5 Nothing herein is intended to prohibit a Party from supplying factual
information about its network and Telecommunications Services on or connected
to its network to regulatory agencies including the Federal Communications
Commission and the Commission so long as any confidential obligation is
protected.

5.16.6 Effective Date of this Section. Notwithstanding any other provision

of this Agreement, the Proprietary Information provisions of this Agreement shall

apply to all information furnished by either Party to the other in furtherance of the
“purpose of this Agreement, even if furnished before the Effective Date.

Section 17. Survival
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17.1 If this Agreement expires or is terminated, the following
survive: (i) any liabilities or obligations of a Party for acts or omissions
prior to the expiration or termination of this Agreement, (ii) any obligation
of a Party under the provisions regarding Indemnification, Confidential
Information, Limitation of Liability, and (iii) all other provisions of this
Agreement which, by their terms, are contemplated to survive (or to be
performed after) expiration or termination of this Agreement.

5.17 _Survival

5171 Any liabilities or obligations of a Party for acts or omissions prior to
the completion of the two year term, and any obligation of a Party under the
provisions regarding indemnification, Confidential or .Proprietary Information,
limitations of liability, and any other provisions of this Agreement which, by their
terms, are contemplated to survive (or to be performed after) termination of this
Agreement, shall survive cancellation or termination hereof.

Section 23. Dispute Resolution Procedures

23.1 The parties recognize and agree that the Commission has
continuing jurisdiction to implement and enforce all terms and
conditions of this Agreement. Accordingly, the parties agree that
any dispute arising out of or relating to this Agreement that the
parties themselves cannot resolve, may be submitted to the
Commission for resolution. The parties agree to seek expedited
resolution by the Commission, and shall request that resolution
occur in no event later than sixty (60) days from the date of
submission of such dispute. If the Commission appoints an
expert(s) or other facilitator(s) to assist in its decision making, each
party shall pay half of the fees and expenses so incurred. During the
Commission proceeding each party shall continue to perform its
obligations under this Agreement; provided, however that neither
party shall be required to act in any unlawful fashion. This provision
shall not preclude the parties from seeking relief available in any
other forum or preclude CLEC from using alternative dispute
resolution offered by Qwest in relation to merger approvals or other
regulatory actions.

23.2 The Parties agree that claims regarding the provision of or
failure to provide Interconnecting Local Resale, Network Elements or
other services under this Agreement which the Commission/Board
has not resolved after such claims are submitted to the
Commission/Board for resolutionpursuant to Section 23.1 of this
Part A may be submitted to binding and final arbitration before
J.A.M.S./Endispute pursuant to the United States Arbitration Act, 9
USC Sec. 1 et seq. Either Party may commence the arbitration
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process called for in this Agreement by filing a written demand for
arbitration with J.A.M.S./Endispute, with a copy to the other Party.
The arbitration will be conducted in accordance with the provisions
of J.A.M.S./Endispute’s Comprehensive Arbitration Rules and
Procedures in effect at the time of the filing of the demand for
arbitration. The Parties shall file the arbitrator’s decision with the
Commission/Board. The Parties will share the costs of the
arbitration equally. The provisions of this Section 23.2 may be
enforced by any Court of competent jurisdiction, and the Party
seeking enforcement will be entitled to an award of all costs, fees,
and expenses, including attorneys’ fees, to be paid by the Party
‘against whom enforcement is ordered. '

5.18 Dispute Resolution

5.18.1 If any claim, controversy or dispute between the Parties, their
agents, employees, officers, directors or affiliated agents should arise, and the
Parties do not resolve it in the ordinary course of their dealings (the “Dispute”),
then it shall be resolved in accordance with the dispute resolution process set
forth in this Section. Each notice of default, unless cured within the applicable
cure period, shall be resolved in accordance herewith.

5.18.2 At the written request of either Party, and prior to any other formal
dispute resolution proceedings, each Party shall designate a vice-presidential
level employee to review, meet, and negotiate, in good faith, to resolve the
Dispute. The Parties intend that these negotiations be conducted by non-lawyer,
business representatives, and the locations, format, frequency, duration, and
conclusions of these discussions shall be at the discretion of the representatives.
By mutual agreement, the representatives may use other procedures, such as
mediation, to assist in these negotiations. The discussions and correspondence
among the representatives for the purposes of these negotiations shall be treated
as Confidential Information developed for purposes of settlement, and shall be
exempt from discovery and production, and shall not be admissible in any

“~"subsequent arbitration or other proceedings without the concurrence of both of

the Parties.

5.18.3 If the vice-presidential level representatives have not reached a
resolution of the Dispute within thirty (30) calendar days after the matter is
referred to them, then either Party may demand that the Dispute be settied by
arbitration. Such an arbitration proceeding shall be conducted by a single
arbitrator, knowledgeable about the telecommunications industry unless the
Dispute involves amounts exceeding one million dollars ($1,000,000) in which
case the proceeding shall be conducted by a panel of three arbitrators,
knowledgeable about the telecommunications industry. The arbitration
proceedings shall be conducted under the then-current rules of the American
Arbitration Association (“AAA”). The Federal Arbitration Act, 9 U.S.C. Sections 1-
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16, not state law, shall govern the arbitrability of the Dispute. All expedited
- procedures prescribed by the AAA rules shall apply. The arbitrator’'s award shall
be final and binding and may be entered in any court having jurisdiction thereof.
Each Party shall bear its own costs and attorneys’ fees, and shall share equally
in the fees and expenses of the arbitrator. The arbitration proceedings shall
occur in the Phoenix, Arizona metropolitan area or in another mutually agreeable
location. It is acknowledged that the Parties, by mutual, written agreement, may
change any of these arbitration practices for a particular, some, or all Dispute(s).

5.18.4 Should it become necessary to resort to court proceedings to
enforce a Party's compliance with the dispute resolution process set forth herein,
and the court directs or otherwise requires compliance herewith, then all of the
e 00StS-@and expenses,-including-its reasonable attorney fees;.incurred by the Party
| requesting such enforcement shall be reimbursed by the non-complying Party to
the requesting Party.

5.18.5 No Dispute, regardless of the form of action, arising out of this
Agreement, may be brought by either Party more than two (2) years after the
cause of action accrues.

5.18.6 Nothing in this Section is intended to divest or limit the jurisdiction
and authority of the Commission or the FCC as provided by state and federal
law.

Section7. Governing Law

7.1 This Agreement will be governed by and construed in accordance with
the Act and the FCC’s Rules and Regulations, except insofar as state law
may control any aspect of this Agreement, in which case the domestic laws
of the {State of }, without regard to its conflicts of laws
principles, will govern.

5.19 Controlling Law

5.19.1 This Agreement is offered by Qwest and accepted by CLEC in
accordance with the terms of the Act and the State law of Arizona. It shall be
interpreted solely in accordance with the terms of the Act and the State law of
Arizona.

Section 27. Responsibility for Environmental Contamination

27.1 CLEC is in no event liable to Qwest for any costs whatsoever
resulting from the presence or release of any environmental hazard
that CLEC did not introduce to the affected work location. Qwest
shall, at CLEC’s request, indemnify, defend, and hold harmless
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CLEC, each of its officers, directors and employees from and against
any losses, damages, claims, demands, suits, liabilities, fines,
penalties and expenses (including reasonable attorneys fees) that
arise out of or from: (i) any environmental hazard that Qwest or its
contractors, employees or agents introduce to the work locations; or
(ii) the presence or release of any environmental hazard for which
Qwest is responsible under Applicable Law.

27.2 Qwest is in no event liable to CLEC for any costs whatsoever
resulting from the presence or release of any environmental hazard
that Qwest did not introduce to the affected work location. CLEC
shall, at Qwest’s request, indemnify, defend, and hold harmless
Qwest, each of its officers, directors and employees from and
against any losses, damages, claims, demands, suits, liabilities,
fines, penalties and expenses (including reasonable attorneys’ fees)
that arise out of or result from: (i) any environmental hazard that
CLEC or its contractors, employees or agents introduce to the work
locations; or (ii) the presence or release of any environmental hazard
for which CLEC is responsible under Applicable Law.

27.3 In the event any suspect materials within Qwest-owned,
operated or leased facilities are identified to be asbestos-containing,
CLEC will ensure that to the extent any activities which it undertakes
in the facility disturb such suspect materials, such CLEC activities
will be in accordance with applicable local, state and federal
environmental and health and safety statutes and regulations.
Except for abatement activities undertaken by CLEC or equipment
placement activities that result in the generation of asbestos-
containing material, CLEC does not have any responsibility for
managing, nor is it the owner of, nor does it have any liability for, or
in connection with, any asbestos-containing material. Qwest agrees
; to immediately notify CLEC if Qwest undertakes any asbestos
oo - o control or asbestos abatement activities that potentially could affect
! CLEC personnel, equipment or operations, including, but not limited
| to, contamination of equipment.

5.20 Responsibility for Environmental Contamination

5.20.1 Neither Party shall be liable to the other for any costs whatsoever
resulting from the presence or release of any environmental hazard that either
Party did not introduce to the affected work location. Both Parties shall defend
and hold harmless the other, its officers, directors and employees from and
against any losses, damages, claims, demands, suits, liabilities, fines, penalties
and expenses (including reasonable attorneys’ fees) that arise out of or result
-from (i) any environmental hazard that the indemnifying Party, its contractors or
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agents introduce to the work locations or (ii) the presence or release of any
environmental hazard for which the indemnifying Party is responsible under
applicable law.

Section 14. Notices

14.1 Except as otherwise provided in this Agreement, all notices or
other communications under this Agreement are deemed duly given
when made in writing and delivered in person or deposited in the
United States mail, certified mail, postage prepaid, return receipt
requested, or delivered by prepaid overnight express mail, and
addressed as follows: 2

To CLEC:
Copy to: CLEC To Qwest:

If personal delivery is selected to give notice, a receipt of such
delivery must be obtained. The address to which notices or

~communications may be given to either Party may be changed
by written notice given by one Party changing its address to
the other Party pursuant to this Section [14].

5.21 Notices

5.21.1 Any notices required by or concerning this Agreement shall be in
writing and sent by certified mail, return receipt requested, to Qwest and CLEC at
the addresses shown below:

- Qwest Corporation
Director Interconnection Compliance
1801 California, Room 2410
Denver, CO 80202

With copy to:

Qwest Attention:

Corporate Counsel, Interconnection
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1801 California Street, 54%-49th Floor
Denver, CO 80202
and to CLEC at the address shown below:

Name:

Each Party shall inform the other of any change in the above contact person
and/or address.

5.22 Responsibility of Each Party

5.221 Each Party is an independent contractor, and has and hereby
retains the right to exercise full control of and supervision over its own
performance of its obligations under this Agreement and retains full control over
the employment, direction, compensation and discharge of all employees
assisting in the performance of such obligations. Each Party will be solely

" responsible for all matters: relating to payment of such employees, including
- compliance with social security taxes, withholding taxes and all other regulations

governing such matters. Each Party will be solely responsible for proper
handling, storage, transport and disposal at its own expense of all (i) substances
or materials that it or its contractors or agents bring to, create or assume control
over at work locations, and (ii) waste resulting therefrom or otherwise generated
in connection with its or its contractors’ or agents’ activities at the work locations.
Subject to the limitations on liability and except as otherwise provided in this
Agreement, each Party shall be responsible for (i) its own acts and performance
of all obligations imposed by applicable law in connection with its activities, legal

~«-status ‘and -property,real -or:-personal, -and - (ii) . the acts of-its-own affiliates,

employees, agents and contractors during the performance of that Party's
obligations hereunder.

Section 9. No Third Party Beneficiaries

9.1 The provisions of this Agreement are for the benefit of the
Parties and not for any other Person. This Agreement will not
provide any Person not a Party to this Agreement with any remedy,
claim, liability, reimbursement, claim of action, or other right in
excess of those existing by reference in this Agreement.
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5.23 No Third Party Beneficiaries

5.23.1 Unless specifically set forth herein, this Agreement does not
provide and shall not be construed to provide third parties with any remedy,
claim, liability, reimbursement, cause of action, or other privilege.

5.24 Referenced Documents

5.24.1 All references to Sections shall be deemed to be references to
Sections of this Agreement unless the context shall otherwise require. Whenever
any provision of this Agreement refers to a technical reference, technical
publication, Qwest practice, any publication of telecommunications industry

- -administrative -or- technical - standards, --or . any...other ..document specifically

incorporated into this Agreement, it will be deemed to be a reference to the most
recent version or edition (including any amendments, supplements, addenda, or
successors) of such document that is in effect, and will include the most recent
version or edition (including any amendments, supplements, addenda, or
successors) of each document incorporated by reference in such a technical
reference, technical publication, Qwest practice, or publication of industry
standards. The existing configuration of either Party’s network may not be in
immediate compliance with the Ilatest release of applicable referenced
documents.

5.25 Publicity
5.25.1 Neither Party shall publish or use any publicity materials with -
respect to the execution and delivery or existence of this Agreement without the
prior written approval of the other Party.

Section 32. Counterparts

32.1 This Agreement may be executed in counterparts. Each
counterpart will be considered an original and such counterparts will
- together constitute one and the same instrument. -

5.26 Executed in Counterparts

5.26.1 This Agreement may be executed in any number of counterparts,
each of which shall be deemed an original; but such counterparts shall together
constitute one and the same instrument.

Section 6. Compliance with Laws

6.1 The Parties will perform all terms, conditions, and operations under
this Agreement in accordance with all Applicable Laws.
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6.2 Each Party is responsible for obtaining and keeping in effect all FCC,
Commission/Board, franchise authority and other regulatory agency
approvals that may be required in connection with the performance of its
obligations under this Agreement. Each Party shall reasonably cooperate
with the other in obtaining and maintaining any required approvals for
which the other is responsible.

6.3 In the event a provision of the Act or any FCC rule or regulation
applicable to this Agreement is held invalid, this Agreement will survive,
and the Parties will promptly renegotiate only those provisions of this
Agreement which, in the absence of such invalidated Act, rule or
regulation, are insufficiently clear to be effectuated.

6.4 Qwest is solely responsible for obtaining from governmental
authorities, building owners, other carriers, and any other Persons, all
rights and privileges (including, but not limited to, space and power), which
are necessary for Qwest to provide the Network Elements, Ancillary
Services, Combinations, Local Resale, Interconnection and other services
pursuant to this Agreement.

5.27 Compliance

5.271 Each Party shall comply with all applicable federal, state, and local
laws, rules and regulations applicable to its performance under this Agreement.

<+ Without limiting the foregoing, Qwest and CLEC agree to keep and maintain in

full force and effect all permits, licenses, certificates, and other authorities
needed to perform their respective obligations hereunder.

20.3. Law Enforcement Interface

Qwest shall provide seven days per week/24 hours per day (i) installation
and information retrieval pertaining to traps, (iij) assistance involving
emergency traces and (iii) information retrieval on Customer invoked
CLASS services, including, but not limited to, call traces requested by
CLEC. Qwest shall provide all necessary assistance to facilitate the
execution of wiretap or dialed ‘number recorder orders from Ilaw
enforcement authorities.

5.28 Compliance with the Communications Assistance Law Enforcement
Act of 1994

5.28.1 Each Party represents and warrants that any equipment, facilities or
services provided to the other Party under this Agreement comply with the
Communications Assistance Law Enforcement Act of 1994 (“CALEA"). Each
Party shall indemnify and hold the other Party harmless from any and all
penalties imposed upon the other Party for such noncompliance and shall at the
non-compliant Party’s sole cost and expense, modify or replace any equipment,
« facilities or services provided to the other Party under this Agreement to ensure
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that such equipment, facilities and services fully comply with CALEA.

5.29 Cooperation

5.29.1 The Parties agree that this Agreement involves the provision of
Qwest services in ways such services were not previously available and the
introduction of new processes and procedures to provide and bill such services.

- Accordingly, the Parties agree to work jointly and cooperatively in testing and

implementing processes for pre-ordering, ordering, maintenance, provisioning
and billing and in reasonably resolving issues which result from such
implementation on a timely basis. Electronic processes and procedures are
addressed in the Support Functions Section of this Agreement.

Section 28. Amendments and Modifications

28.1 No provision of this Agreement will be deemed waived,
amended or modified by either Party unless the waiver, amendment
or modification is in writing, dated, and signed by both Parties.

5.30 Amendments

5.30.1 When this document is being used as an Interconnection
agreement, it can only be amended in writing, executed by the duly authorized
representatives of the Parties.

Section 31. Entire Agreement

31.1 This Agreement, including all Parts and Attachments and

subordinate documents attached to it or referenced within, all of

which are hereby incorporated by reference, constitute the entire

matter thereof, and supersede all prior oral or written agreements,

representations, statements, negotiations, understandings,

proposals, and undertakings with respect to the subject matter of the
_ Agreement. : :

5.31 __Entire Agreement

5311 This Agreement constitutes the entire agreement between Qwest
and CLEC and supersedes all prior oral or written agreements, representations,
statements, negotiations, understandings, proposals and undertakings with
respect to the subject matter hereof.

5.32 Pick and Choose

5.321 If this document is being used to negotiate an Interconnection

.Agreement, the Parties agree to comply with Section 252(i) of the Act, and rules
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promulgated thereunder.

Section 2. Regulatory Approvals

2.1 This Agreement, and any amendment or modification hereof, will
be submitted to the Commission/Board for approval in accordance
with Section 252 of the Act. If any governmental authority or agency
rejects any provision of this Agreement, the Parties will negotiate
promptly and in good faith the revisions which may reasonably be
required to achieve approval.

2.2 If any change in the Applicable Law makes unlawful any

-~ provision:of this Agreement, the Parties will negotiate promptly and
in good faith in order to amend the Agreement to substitute contract
provisions which are consistent with the change. If the Parties
cannot agree on an amendment within thirty (30) days after the date
on which the change in Applicable Law becomes effective, then
either Party may involve the applicable procedures set forth in
Section [23] (Dispute Resolution Procedures).

2.3 If Qwest files or is required to file a tariff or makes or is required
to make a similar filing that would otherwise be governed by this
Agreement, Qwest shall: (i) consult with CLEC reasonably in
advance of the filing about the form and substance of the filing; (ii)
provide to CLEC its proposed filing and obtain CLEC’s agreement on
the form and substance prior to the filing; and (iii) take all steps
reasonably necessary to ensure that the tariff or other filing imposes
obligations upon Qwest that are as close as possible to those
provided in this Agreement and preserves for CLEC the full benefit of
the rights otherwise provided in this Agreement. Qwest may not
otherwise file any tariff or similar filing that purports to govern the
services provided under this Agreement that is inconsistent with the
terms and conditions (including rates) set forth in this Agreement.

2.4 If any governmental authority or agency (including, but not
limited to, the Commission/Board) requires Qwest to provide any
service covered by this Agreement in accordance with any terms or
conditions that differ from one or more corresponding terms or
conditions of this Agreement, CLEC may elect to amend this
Agreement to reflect any differing terms or conditions contained in
such decision or order, with effect from the date CLEC makes its
election. Terms and conditions relating to other services covered by
this Agreement and not covered by such decision or order will
remain unaffected and will remain in full force and effect.
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2.5 The Parties intend that any additional services requested by

" either Party relating to the subject matter of this Agreement will be
incorporated into this Agreement by amendment. Each amendment
will be effective between the Parties on the date specified in the
amendment notwithstanding Section 2.1 above. Each Party will
individually bear the risk of regulatory action on the amendment.

2.6 The Parties acknowledge that the terms and conditions of this
Agreement were established pursuant to an order of the
Commission/Board. Any or all of the terms and conditions of this
Agreement may be altered or abrogated by a successful legal
challenge or appeal of this Agreement (or to the order approving the
~mreves T Agreement)y-as permitted by Applicable Law. By signing this
Agreement, the Parties do not waive their right to pursue such a
legal challenge or appeal.

Section 8. Relationship of Parties

8.1 The Parties intend that Qwest be an independent contractor.
Nothing contained in this Agreement may be construed to deem the
Parties joint venturers, partners, employees or agents of one
another, and neither Party has the right or power to bind or obligate
the other.

Section 16. Waivers

16.1 Waiver of any provision of this Agreement and consent to any
default under this Agreement must be in writing.

16.2 No course of dealing or failure of either Party to strictly enforce
any term, right, or condition of this Agreement in any instance may
be construed as a general waiver or relinquishment of the term, right
or condition. '

16.3 Waiver by either Party of any default by the other Party will not
be deemed a waiver of any other default.

16.4 Neither party, by entering into this Agreement, waives any right
granted fto it pursuant to the Act.

Section 19. Non-Discriminatory Treatment
19.1 CLEC may, at its option and immediately upon written notice to

- Qwest, incorporate into this Agreement any provision contained in
any third party contract related to the subject matter of this
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Agreement. Qwest shall provide to CLEC any such contract within
15 days of filing it with the Commission/Board. If the selected
provision relates to Interconnection arrangements, Network
Elements, or other services available to CLEC under the Act, the
Parties agree to incorporate other terms and conditions from that
third party contract only if those terms and conditions relate solely
to the subject Interconnection arrangement, Network Element, or
other service. The Parties agree that such terms and conditions may
include volume and term commitments. However, CLEC need not
accept any other terms and conditions unless and until Qwest
proves to the Commission/Board, and the Commission/Board so
orders, that those terms and conditions relate solely to the subject

..Interconnection arrangement, Network Element, or other service.
Any term incorporated pursuant to this Section 19 will remain
available to CLEC until the expiration of the third party contract, or
until the subject term is no longer available to the third party,
whichever is later.

Section 30. Headings Not Controlling

30.1 The headings and numbering of Sections, Parts and
Attachments in this Agreement are for convenience only and will not
- be construed to define or limit any of the terms in this Agreement or
- affect the meaning or interpretation of this Agreement.

Section 20.1 Network Security

20.1.1 Qwest shall provide an appropriate and sufficient back-
up and recovery plan to be used in the event of a system
failure or emergency.

20.1.2 Qwest shall install controls to: (i) disconnect a user for

“a pre-determined period of inactivity on authorized ports; (ii)
protect customer network proprietary information; and (iii)
ensure both ongoing operational and update integrity.

20.1.3 Qwest shall provide network security ensuring that: (i)
all CLEC-approved systems and modem access are secured
through CLEC-approved security devices; and (ii) access to or
connection with a Network Element is established through
CLEC security-approved networks or gateways.

20.1.4 Qwest agrees to comply with CLEC Corporate Security

Standards, including but not limited to “CLEC Information
Asset Security Standards”, February, 1996, Document Number
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076-0004-01-01.0F-ER and “CLEC Minimum Security Baseline
Standard for Information Systems”, January 1996, Document
Number 076-0003-01.0F-ER.

20.2 Revenue Protection

20.2.1 Qwest shall make available to CLEC all present
and future fraud prevention or revenue protection features,
including prevention, detection, or control functionality
embedded within any of the Network Elements. These features
include, but are not limited to, screening codes; information
digits, such as information digits ‘29’ and ‘70’ which indicate

- prison and COCOT pay phone originating line types
respectively; call blocking of domestic, international, 800, 888,
900, NPA-976, 700, 500 and specific line numbers; and the
capability to require end-user entry of an authorization code
for dial tone. Qwest shall, in addition, provide partitioned
access to fraud prevention, detection, and control functionality
within pertinent operations support systems (“OSS”),
including, but not limited to, Line Information Data Base Fraud
monitoring systems, High Toll Notifiers, SS7 suspect traffic
alerts, and AMA suspect traffic alerts.

~ 20.2.2 Uncollectible and unbillable revenues resulting from,
but not confined to, a provisioning, maintenance, or signal
network routing error are the responsibility of the Party
causing that error.

20.2.3 Uncollectible or unbillable revenues resulting from the
accidental or malicious alteration of software underlying
Network Elements or their subtending OSS by unauthorized
third parties is the responsibility of the Party which has
administrative control of access to the Network Element or
OSS software.

20.2.4 Qwest is responsible for any uncollectible or
unbillable revenues resulting from the unauthorized use of the
service provider network whether that compromise is initiated
by software or physical attachment to Loop facilities from the
Main Distribution Frame up to and including the Network
Interface Device (NID), including clip-on fraud. Qwest shall
provide soft dial tone to allow only the completion of calls to
final termination points required by law.

Section 25. Branding
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25.1 Whenever Qwest has control over handling of the services that
- CLEC may provide to third parties using services provided by Qwest

under this Agreement, Qwest shall, at CLEC’s sole discretion, brand
any and all services at all points of Customer contact exclusively as
CLEC services, or otherwise as CLEC may specify, or be provided
with no brand at all, as CLEC may determine. Where technically
feasible, the branding provided by Qwest must be automatic and not
require any manual intervention. Qwest shall not unreasonably
interfere with branding by CLEC. Qwest shall thoroughly test
branding or unbranding of Operator Services, Directory Assistance
and all interfaces and transfer features prior to delivery to CLEC’s

‘ Customers, subsidiaries, Affiliates, or any other third parties. These

e e ctestsidinclude, but are not limited to, the installation and testing of
CLEC-provided tapes.

25.2 CLEC will provide the exclusive interface to CLEC Customers,
except as CLEC may otherwise specify. When CLEC requires Qwest
personnel or systems to interface with CLEC Customers, the Qwest
personnel shall identify themselves as representing CLEC, or any
brand as CLEC may specify, and shall not identify themselves as
representing Qwest or any other entity.

25.3 All forms, business cards or other business materials which are
furnished by Qwest to CLEC Customers must be unbranded and
must be supplied by Qwest unless otherwise decided by CLEC in its
sole discretion.

25.4 Qwest shall not provide information to CLEC Customers about
CLEC or CLEC'’s products or services except as specifically
permitted by CLEC.

25.5 Qwest shall provide, for CLEC’s review and approval, the
methods and procedures, training and approaches to be used by
e o e Qwest to assure that Qwest meets CLEC's branding requirements.

25.6 This Section [25] confers on Qwest no rights to the service
marks, trademarks and trade names owned by or used in connection
with services by CLEC or its Affiliates, except as expressly permitted
in writing by CLEC.

Section 11.0 - NETWORK SECURITY

11.1 Protection of Service and Property. Each Party shall exercise the
same degree of care to prevent harm or damage to the other Party and any third
parties, its employees, agents or end users, or their property as it employs to
protect its own personnel, end users and property, etc.
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11.2 Each Party is responsible to provide security and privacy of
communications. This entails protecting the confidential nature of
telecommunications transmissions between end users during technician work
operations and at all times. Specifically, no employee, agent or representative
shall monitor any circuits except as required to repair or provide service of any
end user at any time. Nor shall an employee, agent or representative disclose
the nature of overheard conversations, or who participated in such
communications or even that such communication has taken place. Violation: of
such security may entail state and federal criminal penalties, as well as civil
penalties. CLEC is responsible for covering its employees on such security
requirements and penalties.

«14.3 < -~ The~Qwest. telecommunications -network is . part..of the national

security network, and as such, is protected by federal law. Deliberate sabotage
or disablement of any portion of the underlying equipment used to provide the
network is a violation of federal statutes with severe penalties, especially in times
of national emergency or state of war. CLEC is responsible for covering its
employees on such security requirements and penalties.

11.4 Qwest and CLEC share responsibility for security and network
protection for each Collocation arrangement. Each Party’s employees, agents or
representatives must secure its own portable test equipment, spares, etc. and
shall not use the test equipment or spares of other parties. Use of such test
equipment or spares without written permission constitutes theft and may be
prosecuted. Exceptions are the use of Qwest ladders in the Wire Center, either
rolling or track, which CLEC may use in the course of work operations. Qwest
assumes no liability to CLEC, its agents, employees or representatives, if CLEC
uses a Qwest ladder available in the Wire Center.

11.5 Each Party is responsible for the physical security of its employees,
agents or representatives. Providing safety glasses, gloves, etc. must be done
by the respective employing Party. Hazards handling and safety procedures
relative to the telecommunications environment is the training responsibility of the

- ~employing Party. - Proper -useof -tools, ladders, -and-test-gear is the training

responsibility of the employing Party.

11.6 In the event that one Party's employees, agents or representatives
inadvertently damage or impair the equipment of the other Party, prompt
notification will be given to the damaged Party by verbal notification between the
Parties’ technicians at the site or by telephone to each Party’'s 24 x 7 security
numbers.

11.7 Each Party shall comply at all times with Qwest security and safety
procedures and requirements.

11.8 Qwest will allow CLEC to inspect or observe spaces which house or
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contain CLEC equipment or equipment enclosures at any time and to furnish
CLEC with all keys, entry codes, lock combinations, or other materials or
information which may be needed to gain entry into any secured CLEC space, in
a manner consistent with that used by Qwest.

11.9 Qwest will limit the keys used in its keying systems for enclosed
collocated spaces which contain or house CLEC equipment or equipment
-enclosures to its employees and representatives to emergency access only.
CLEC shall further have the right to change locks where deemed necessary for
the protection and security of such spaces.

11.10 Keys may entail either metallic keys or combination electronic 1D/key
- -cards. - lt.is solely the responsibility of CLEC to ensure keys are -not shared with
unauthorized personnel and recover keys and electronic iD/keys promptly from
discharged personnel, such that office security is always maintained. Qwest has
similar responsibility for its employees.

11.11 CLEC will train its employees, agents and vendors on Qwest security
policies and guidelines.

11.12 When working on Qwest ICDF Frames or in Qwest equipment line-
ups, CLEC employees, agents and vendors agree to adhere to Qwest quality and
performance standards provided by Qwest and as specified in this Agreement.

11.13 CLEC shall report all material losses to Qwest Security. All security
incidents are to be referred directly to local Qwest Security — 1-888-Qwest-
SECURE. In cases of emergency, CLEC shall call 911 and 1-888-Qwest-
SECURE.

11.14 CLEC employees, agents and vendors will display the
identification/access card above the waist and visible at all times.

11.15 CLEC employees will ensure adherence by its employees, agents

~«and-vendors to all Qwest environmental health and-safety regulations. This

includes all firellife safety matters, OSHA, EPA, Federal, State and local
regulations, including evacuation plans and indoor air quality.

11.16 CLEC employees, agents and vendors will secure and lock all doors
and gates.

11.17 CLEC will report to Qwest all property and equipment losses
immediately, any lost cards or keys, vandalism, unsecured conditions, security
violations, anyone who is unauthorized to be in the work area or is not wearing
the Qwest identification/access card.

11.18 CLEC's employees, agents and vendors will comply with Qwest
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Central Office fire and safety regulations, which include but are not limited to,
wearing safety glasses in designated areas, keeping doors and aisles free and
clean of trip hazards such as wire, checking ladders before moving, not leaving
test equipment or tools on rolling ladders, not blocking doors open, providing
safety straps and cones in installation areas, using electrostatic discharge
protection, and exercising good housekeeping.

11.19 Smoking is not allowed in Qwest buildings, Wire Centers, and all
other Qwest facilities. No open flames shall be permitted anywhere within the
buildings. Failure to abide by this restriction will result in immediate denial of
access for that individual and will constitute a violation of the access rules,
subjecting CLEC to denial of unescorted access.

11.20 No flammable or explosive fluids or materials are to be kept or used
anywhere within the Qwest buildings or on the grounds.

11.21 No weapons of any type are allowed on Qwest Premises. Vehicles
on Qwest property are subject to this restriction as well.

11.22 CLEC's employees, agents or vendors may not make any
modifications, alterations, additions or repairs to any space within the building or
on the grounds.

11.23 ‘Qwest employees may request CLEC’s employee, agent or vendor to
stop any work activity that in their reasonable judgment is a jeopardy to personal
safety or poses a potential for damage to the building, equipment of services
within the facility.

11.24 Qwest is not liable for any damage, theft or personal injury resulting
from CLEC’s employees, agents or vendors parking in a Qwest parking area.

11.25 CLEC's employees, agents or vendors outside the designated CLEC
access area or without proper identification will be asked to vacate the Premises

. ».and:Qwest Security. will be notified.: .~Continued..viclations  may result in

termination of access privileges.

11.26 Building related problems may be referred to the Qwest Work
Environment Centers:

800-879-3499 (CO, WY, AZ, NM)
800-201-7033 (all other Qwest states)

11.27 CLEC will submit a Qwest Collocation Access Application form for
individuals needing to access Qwest facilities. CLEC and Qwest will meet to
review applications and security requirements.
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11.28 CLEC employees, agents and vendors will utilize only corridors,

‘stairways and elevators that provide direct access to CLEC's space or the

nearest restroom facility. Such access will be covered in orientation meetings.
Access shall not be permitted to any other portions of the building.

11.29 CLEC will collect identification/access cards for any employees,
agents or vendors no longer working on behalf of CLEC and forward them to
Qwest Security. If cards or keys cannot be collected, CLEC will immediately
notify Qwest at 800-210-81689.

11.30 CLEC will assist Qwest in validation and verification of identification
of its employees, agents and vendors by providing a telephone contact available
7 days a week, 24 hours a day.

11.31 CLEC employees, agents and vendors will notify Qwest Service
Assurance (800-713-3666) when gaining access into a Central Office after hours.
Normal business hours are 7:00 a.m. to 5:00 p.m.

11.32 CLEC will notify Qwest if CLEC has information that its employee,
agent or vendor poses a safety and/or security risk. Qwest may deny access to
anyone who in the reasonable judgment of Qwest threatens the safety or security
of facilities or personnel. ‘

- 11.33 . - CLEC will supply to Qwest Security, and keep up to date, a list of its

employees, agents and vendors who require access to CLEC’s space. The list
will include names and social security numbers. Names of employees, agents or
vendors to be added to the list will be provided to Qwest Security, who will
provide it to the appropriate Qwest personnel.

11.34 Revenue Protection. Qwest shall make available to CLEC all
present and future fraud prevention or revenue protection features. These
features include, but are not limited to, screening codes, 900 and 976 numbers.
Qwest shall additionally provide partitioned access to fraud prevention, detection

~..=and -control :functionality..within -pertinent. .Operations.. Support- Systems which

include but are not limited to LIDB Fraud monitoring systems.

11.35 Law Enforcement Interface. Qwest provides emergency assistance
to 911 centers and law enforcement agencies seven days a week/twenty-four
hours a day. Assistance includes, but is not limited to, release of 911 trace and
subscriber information; in-progress trace requests; establishing emergency trace
equipment, release of information from an emergency trapl/trace or *57 trace;
requests for emergency subscriber information; assistance to law enforcement
agencies in hostage/barricade situations, kidnappings, bomb threats,
extortion/scams, runaways and life threats.

11.36 Qwest provides trap/trace, pen register and Title Il assistance

50




MWS-1

directly to law enforcement, if such assistance is directed by a court order. This
service is provided during normal business hours, Monday through Friday.
Exceptions are addressed in the above paragraph. The charges for these
services will be billed directly to the law enforcement agency, without
involvement of CLEC, for any lines served from Qwest Wire Centers or cross
boxes.

11.37 In all cases involving telephone lines served from Qwest Wire
Centers or cross boxes, whether the line is a resold line or part of an Unbundled
Local Switching or Unbundled Loop element, Qwest will perform trap/trace Title
IIl and pen register assistance directly with law enforcement. CLEC will not be
involved or notified of such actions, due to non-disclosure court order

~<wconsiderations, as.-well-as - timely -response. -duties -when.«law enforcement

agencies are involved. Exceptions to the above will be those cases, as yet
undetermined, where CLEC must participate due to technical reasons wherein its
circuitry must be accessed or modified to comply with law enforcement, or for
legal reasons that may evolve over time. CLEC will provide Qwest with a 24
hour a day, 7 days a week contact for processing such requests, should they
occur.

Section 24. Bona Fide Request Process

24.1 The Parties recognize that because CLEC plans to maintain a
‘technologically advanced network, it may seek new Interconnection
methods, services, Network Elements, Combinations or access
methods to Network Element(s) (collectively referred to in this
Section 24 as “methods”, “arrangements” and “Network Elements”).
Accordingly, CLEC may request such new methods, arrangements
and Network Elements from time to time by submitting, in writing, a
request known as a “Bona Fide Request” or “BFR”.

24.2 CLEC may submit either an “Inquiry BFR” or a “Firm BFR.”
When CLEC issues an Inquiry BFR to Qwest, Qwest shall determine

o the'technical feasibility and pricing for the method or-arrangement.

24.3 The Inquiry BFR will contain a technical description of each
item or service sought, an estimate of the number or quantity
requested, the general location(s) (for example, wire center, CEV,
hut, etc.) and the date(s) on which each item or service is desired.
CLEC will submit the Inquiry BFR via United States Postal Service,
return receipt requested, or via private courier. Qwest shall
acknowledge in writing such Inquiry BFR within 24 hours of receipt.
Qwest shall not charge more than two hundred dollars ($200.00) to
process an Inquiry BFR. Except as may otherwise be agreed to by
the Parties, CLEC may cancel an Inquiry BFR, in writing, at any time
without incurring additional fees or costs.
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' 24.4 Within 15 days after its receipt of an Inquiry BFR, Qwest shall
provide to CLEC an analysis of the Inquiry BFR. The Inquiry BFR
analysis must specify whether or not the method or arrangement is
technically feasible. An Inquiry BFR analysis that confirms such
technical feasibility must also contain a cost estimate. If Qwest's
Inquiry BFR analysis results in a determination that the requested
method, arrangement or Network Element is not technically feasible
or is not required under the Act, then Qwest must provide a detailed
explanation to support its determination(s).

24.5 Qwest may request a face-to-face meeting between technical

- representatives of both Parties to better understand CLEC's Inquiry

BFR. No later than five business days following such a meeting,
Qwest shall provide its Inquiry BFR analysis pursuant to Section
24.4. Both Parties shall make reasonable efforts to meet as
expeditiously as possible.

24.6 Within 60 business days after receiving Qwest’s Inquiry BFR
analysis, CLEC may:

24.6.1 Submit to Qwest a Firm BFR vi'a United States Postal
Service, return receipt requested, or via private courier; or

24.6.2 Elect not to submit a Firm BFR.

24.7 A Firm BFR constitutes CLEC’s formal request to have Qwest
procure, produce or provide the sought after method, arrangement
or Network Element. The Firm BFR will refer to the Inquiry BFR that
preceded it. The total cost charged to CLEC by Qwest for
completion of the Firm BFR may not exceed by more than 10% the
cost figure contained in Qwest's Inquiry BFR analysis. Qwest shall
acknowledge the Firm BFR in writing within 24 hours of receipt.

24.8 In handling an Inqu)'ry BFR pursuant to this Section 24, Qwest
shall, to the extent possible, utilize information from previously
developed BFRs in order to shorten its response times.

24.9 Once a Firm BFR has been fully completed, and the Qwest has
delivered the requested item or service sought, and has developed
the ordering, provisioning and maintenance procedures to support
the Firm BFR, CLEC and Qwest agree that future requests by CLEC
for the same item or service will be handled by the previously
developed ordering process, and not require a BFR.
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24.10 Unless the Parties otherwise agree, a BFR under this Section
24 must be priced in accordance with Section 252(d)(1) of the Act
and any applicable FCC or Commission rules, regulations, or orders.

24.11 If CLEC believes Qwest's analysis under section 24.4 is
inconsistent with the requirements of the Act, CLEC may seek
arbitration by the Commission or other remedies available under this
Agreement or Applicable Law including Dispute Resolution under
Section [23] of Part A. CLEC has an additional 60 days from the date
of the filing of a Commission Final Order to respond to Qwest under
Section 24.6.

=« 24.12 . 1f CLEC. believes that Qwest.is-not.negotiating.or processing a
BFR in good faith, is failing to act in accordance with the Act, or if
CLEC disputes a determination of feasibility or availability, or a price
or cost quote, CLEC may seek immediate mediation or arbitration by
the Commission, including the use of any available expedited
procedures. The relief sought can include, but is not limited to, a
determination that the Qwest be required to provide the requested
method, arrangement, or Network Element. The full burden of proof
in any such hearing, mediation or arbitration is on Qwest. The
parties further agree to seek expedited Commission approval, to be

- completed within 20 days of Qwest’s response, and in no event more
than 30 days after the filing of CLEC’s petition.

Section 17.0 - BONA FIDE REQUEST PROCESS

171 Any request for Interconnection or access to an unbundled network
element or ancillary service that is not already available as described in other
sections of this Agreement shall be treated as a Bona Fide Request (BFR).
Qwest shall use the BFR Process to determine the terms and timetable for
providing the requested Interconnection, access to UNEs or ancillary services, if

available, and the technical feasibility of new/different points of Interconnection.

Qwest will administer the BFR Process in a non-discriminatory manner.

17.2 A BFR shall be submitted in writing and on the appropriate Qwest
form for BFRs. CLEC and Qwest will work together to prepare the BFR form.
This form shall be accompanied by the non-refundable Processing Fee specified
in Exhibit A of this Agreement. The form will request, and CLEC will need to
provide, the following information, as well as, any additional information that may
be helpful in describing and analyzing CLEC's request:

(@) a technical description of each requested Network Element or
new/different points of Interconnection or ancillary services;
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(b)  the desired interface specification;
()  each requested type of Interconnection or access;

(d) a statement that the Interconnection or Network Element or
ancillary service will be used to provide a Telecommunications Service;

(e) the quantity requested;
(f) the specific location requested;

(g) if the requested unbundled network element is a proprietary
element as specified in Section 251(d)(2) of the Act, CLEC must submit
“documentation‘that demonstrates that ‘access to'such Network Element is
necessary, that the failure to provide access to such Network Element
would impair the ability of CLEC to provide the services that it seeks to
offer, and that CLEC's ability to compete would be significantly impaired or
thwarted without access to such requested proprietary element; and

(h) if the requested Unbundled Network Element is a non-proprietary
element as specified in Section 251(d)(2) of the Act, CLEC must submit
documentation that demonstrates that denial of access to such non-
proprietary unbundled network element would impair the ability of CLEC to
- provide the services that.it seeks to offer, and that CLEC’s ability to
compete would be significantly impaired or thwarted without access to
such unbundled network element.

17.3 Within fifteen (15) calendar days of its receipt, Qwest shall
acknowledge receipt of the BFR and in such acknowledgment advise CLEC of
missing information, if any, necessary to process the BFR. Thereafter, Qwest
shall promptly advise CLEC of the need for any additional information required to
complete the analysis of the BFR.

17.4 ~ Within twenty-one (21) calendar days of its receipt of the BFR and all

= ~information ‘necessary to process it, Qwest. shall-provide:to-CLEC a preliminary

analysis of the BFR. The preliminary analysis shall specify Qwest's conclusions
as to whether or not the requested Interconnection or access to an unbundied
network element complies with the unbundling requirements of the Act.

17.5 If Qwest determines during the twenty-one (21) day period that a
BFR does not qualify as an unbundled network element or Interconnection or
ancillary service that is required to be provided under the Act, Qwest shall advise
CLEC as soon as reasonably possible of that fact, and Qwest shall promptly, but
in no case later than ten (10) calendar days after making such a determination,
provide a written report setting forth the basis for its conclusion.

176 If Qwest determines during the twenty-one (21) day period that the

54




MWS-1

BFR qualifies under the Act, it shall notify CLEC in writing of such determination
within ten (10) calendar days. ‘

17.7 As soon as feasible, but in any case within forty-five (45) calendar
days after Qwest notifies CLEC that the BFR qualifies under the Act, Qwest shall
provide to CLEC a BFR quote. The BFR quote will include, at a minimum, a
description of each Interconnection, Network Element, and ancillary service, the
quantity to be provided, any interface specifications, and the applicable rates
(recurring and nonrecurring) including the separately stated development costs
and construction charges of the Interconnection, unbundled network element or -
ancillary service and any minimum volume and term commitments required, and
the timeframes the request will be provisioned.

17.8 A CLEC has thirty (30) business days upon receipt of the BFR quote,
to either agree to purchase under the quoted price, cancel its BFR, or seek
mediation or arbitration.

17.9 If CLEC has agreed to minimum volume and term commitments
under the preceding paragraph, CLEC may cancel the BFR or volume and term
commitment at any time, but in the event of such cancellation CLEC will pay
Qwest’s reasonable development costs incurred in providing the Interconnection,
Unbundled Network Element, or ancillary service to the extent that those
‘development costs are not otherwise amortized.

17.10 If either Party believes that the other Party is not requesting,
negotiating or processing any BFR in good faith, or disputes a determination or
- quoted price or cost, it may seek arbitration pursuant to the Dispute Resolution -
provision of this Agreement.

17.11 All time intervals within which a response is required from one Party to
another under this Section are maximum time intervals. Each Party
agrees that it will provide all responses to the other Party as soon as the
Party has the information and analysis required to respond, even if the

~=time-interval stated herein for a response:is not over.. .. .. -

Section 22. Audits and Examinations

22.1 As used in this Agreement, “Audit” means a comprehensive
review of services performed under this Agreement; “Examination”
means an inquiry into a specific element of or process related to
services performed under this Agreement. CLEC may perform up to
four Audits per 12-month period commencing on the Effective Date.
CLEC may perform Examinations as CLEC deems necessary.

22.2 Upon 30 days written notice by CLEC to Qwest, CLEC may,
“through its authorized representative, conduct an Audit or
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Examination, during normal business hours, of any records,
‘accounts and processes which contain information related to the
services provided under, and performance standards contained in,
this Agreement. Within the above-described 30-day period, the
Parties will reasonably agree upon the scope of the Audit or
Examination, the documents and processes to be reviewed, and the
time, place and manner in which the Audit or Examination will be
performed. Qwest agrees to provide Audit or Examination support,
including, but not limited to, appropriate access to and use of
Qwest’s facilities (including conference rooms, telephones, copying
machines, and basic facilities).

-..22.3 .Each Party shall bear its own.expenses.in.connection with the

conduct of the Audit or Examination. CLEC will pay for the
reasonable cost of special data extractions required by CLEC to
conduct the Audit or Examination. For purposes of this Section
[22.3], a “Special Data Extraction” means the creation of an output
record or informational report (from existing data files) that is not
created in the normal course of business. If any program is
developed to CLEC’s specifications and at CLEC’s expense, CLEC
will specify at the time of request whether the program is to be
retained by Qwest for reuse for any subsequent CLEC Audit or
Examination. Notwithstanding the foregoing, Qwest shall pay all of

- ~CLEC’s expenses in the event an Audit or Examination results in an

adjustment in-the charges or in any invoice paid or payable by CLEC
in an amount that is, on an annualized basis, greater than one

percent (1%) of the aggregate charges for all services purchased

under this Agreement.

22.4 Adjustments, credits or payments will be made and any
corrective action must commence within 30 days after Qwest’s
receipt of the final audit report to compensate for any errors and
omissions which are disclosed by such Audit or Examination and are

wucsagreed to by the Parties. ;The highest.interest rate allowable by law
" for commercial transactions may be assessed and will be computed

by compounding daily from the time of the overcharge to the day of
payment.

22.5 Neither the right to examine and audit nor the right to receive
an adjustment will be affected by any statement to the contrary
appearing on checks or otherwise, unless the statement expressly
waiving the right appears in writing, is signed by the authorized
representative of the Party having that right, and is delivered to the
other Party in a manner sanctioned by this Agreement.
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22.6 This Section [22] will survive expiration or termination of this
- ~Agreement for a period of two years after expiration or termination of
this Agreement.

Section 18.0 - AUDIT PROCESS

18.1 “Audit’ shall mean the comprehensive review of:

18.1.1 Data used in the billing process for services performed,
including reciprocal compensation, and facilities provided under this
Agreement; and

~18.1.2..  .Data relevant to provisioning and maintenance for services
performed or facilities provided by either of the Parties for itself or others
that are similar to the services performed or facilities provided under this
Agreement for Interconnection or access to unbundled loops, ancillary and
finished services.

18.2 The data referred to above shall be relevant to any performance
indicators ' that are  adopted in connection with -this Agreement, through
negotiation, arbitration or otherwise. This Audit shall take place under the
following conditions:

18.2.1  ....~Either Party may request to perform an Audit. .

18.2.2 The Audit shall occur upon thirty (30) business days written
notice by the requesting Party to the non-requesting Party.

18.2.3 The Audit shall occur during normal business hours.

18.2.4 There shall be no more than two Audits requested by each

Party under this Agreement in any 12-month period.

18.2.5 The requesting Party may review the non-requesting Party’s
records, books and documents, as may reasonably contain information
relevant to the operation of this Agreement.

18.2.6 The location of the Audit shall be the location where the
requested records, books and documents are retained in the normal
course of business.

18.2.7 All transactions under this Agreement which are over twenty-
four (24) months old will be considered accepted and no longer subject to
Audit. The Parties agree to retain records of all transactions under this
Agreement for at least 24 months.

18.2.8 Each Party shall bear its own expenses occasioned by the
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Audit, provided that the expense of any special data collection shall be
born by the requesting Party.

18.2.9 The Party requesting the Audit may request that an Audit be
conducted by a mutually agreed-to independent auditor. Under this
circumstance, the costs of the independent auditor shall be paid for by the
Party requesting the Audit.

18.2.10 In the event that the non-requesting Party requests that the
Audit be performed by an independent auditor, the Parties shall mutually
agree to the selection of the independent auditor. Under this
circumstance, the costs of the independent auditor shall be shared equally
by the Parties.

18.2.11 The Parties agree that if an Audit discloses error(s), the
Party responsible for the error(s) shall, in a timely manner, undertake
corrective action for such error(s). All errors not corrected within thirty (30)
business days shall be escalated to the Vice-President level.

18.3 All information received or reviewed by the requesting Party or the
independent auditor in connection with the Audit is to be considered Proprietary
information as defined by this Agreement. The non-requesting Party reserves
the right to require any non-employee who is involved directly or indirectly in any

“Audit or the resolution of its findings as described above to execute a

nondisclosure agreement satisfactory to the non-requesting Party. To the extent

an Audit involves access to information of other competitors, CLEC and Qwest

will aggregate such competitors’ data before release to the other Party, to insure
the protection of the proprietary nature of information of other competitors. To
the extent a competitor is an affiliate of the Party being audited (including itself
and its subsidiaries), the Parties shall be allowed to examine such affiliates’
disaggregated data, as required by reasonable needs of the Audit.

~Section 19.0 - CONSTRUCTION CHARGES

19.1 All rates, charges and initial service periods specified in this
Agreement contemplate the provision of network Interconnection services and
access to unbundled loops or ancillary services to the extent existing facilities are
available. Except for modifications to existing facilities necessary to
accommodate Interconnection and access to unbundled loops or ancillary
services specifically provided for in this Agreement, Qwest will consider requests
to build additional or further facilities for network Interconnection and access to
unbundled loops or ancillary services, as described in the applicable section of
this Agreement.

19.2 All necessary construction will be undertaken at the discretion of
Qwest, consistent with budgetary responsibilities, consideration for the impact on
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the general body of end users and without discrimination among the various
carriers.

19.3 A quote for CLEC'’s portion of a specific job will be provided to CLEC.
The quote will be in writing and will be binding for ninety (90) business days after
the issue date. When accepted, CLEC will be billed the quoted price and
construction will commence after receipt of payment. If CLEC chooses not to
have Qwest construct the facilities, Qwest reserves the right to bill CLEC for the
expense incurred for producing the engineered job design.

10.4 In the event a construction charge is applicable, CLEC’s service
Application Date will become the date upon which Qwest receives the required

- payment.

Section 22.0 - SIGNATURE PAGE

IN WITNESS WHEREOF, the Parties have caused this Agreement to be
executed by their respective duly authorized representatives.

(CLEC) \ Qwest Corporation
Signature Signature

Name Printed/Typed Name Printed/Typed
Title Title

Date Date
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PART B -- DEFINITIONS

For purposes of this Agreement, certain terms have been defined here and elsewhere in
this Agreement to encompass meanings that may differ from, or be in addition to, the
normal connotation of the defined term. Unless the context clearly indicates otherwise,
any term defined or used in the singular includes the plural, and any term defined or
used in the masculine includes the feminine and the neutral, as applicable. A defined
word intended to convey its special meaning is capitalized when used. Other terms that
are capitalized, and not defined in this Agreement, have the meaning in the Act, unless
the context clearly indicates otherwise. The definitions contained in this Part B are
meant to accurately describe the meaning accorded the term as required by the Act and

““ag-used in this Agreement." In the event of any disagreement:between a definition of a

term set forth in the Act and in this Agreement (including the Attachments and
Appendixes), the definition set forth in the Act takes precedence. In the event of any
disagreement between any specific definition of a term set forth in an Attachment or
Appendix and in this Part B, the definition set forth in the Attachment or Appendix takes
precedence.

1. “ACCESS SERVICE REQUEST" or “ASR” means the industry standard forms and
supporting documentation used for ordering Switched Access Service. The ASR may
also be used to order trunks and facilities for Local Interconnection.

2. “ACCESS TANDEM SWITCHES" are switches used to connect End Office Switches
to Interexchange Carrier switches. Qwest's Access Tandem Switches are also used to
connect and switch traffic between and among Central Office Switches within the same
LATA.

3. [Reserved for future use]

4. “ADVANCED INTELLIGENT NETWORK" or “AIN” is a Telecommunications network
architecture in which call processing, call routing and network management are
provided by means of centralized databases.

5. “ADVANCED SERVICES’ refers to high speed, switched, broadband, wireline
telecommunications capability that enables users to originate and receive high-quality,
voice, data, graphics or video telecommunications using any technology.

6. “"AFFILIATE" is an entity that directly or indirectly owns or controls, is owned or
controlled by, or is under common ownership or control with, another entity. For the
purposes of this paragraph, “own” or “control” means to own an equity interest (or
equivalent) of at least 10%, or the right to control the business decisions, management
and policy of another entity.
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7. “AMI T1” is a transmission system sometimes used on loops to transmit DS1 signals
' (1.544 Mbps) using Alternate Mark Inversion (AMl) line code. AMI T1s are well
recognized as Disturbers.

8. “APPLICABLE LAW’ means all laws including, but not limited to, the Act, the
regulations, rules, and orders of the FCC and the Commission/Board, and any orders
and decisions of a court of competent jurisdiction reviewing the regulations, rules, or
orders of the FCC or the Commission/Board.

9. "APPLICATION-TO-APPLICATION INTERFACE" means an electronic method of
information echange and interoperable transaction processing between a Qwest OSS
Function (a server) and CLEC’s OSS application (another server). An Application-to-

+-..Application Interface requires only.a single point of manual data.entry, with the data

transmitted and processed electronically via transaction sets between CLEC’s and
Qwest's OSS applications. This is in contrast to a Graphic User Interface (GUI) web-
browser where a CLEC provides data into Qwest's OSS application (server) interface,
but Qwest needs to manually re-enter the CLEC’s data into Qwest’s OSS application
server.

10.“APPOINTMENT DATE" or “DUE DATE” means the specific date on which the
requested service is to be available to the Customer or to CLEC, as applicable.

11.“ATIS” or “ALLIANCE FOR TELECOMMUNICATIONS INDUSTRY SOLUTIONS" is

- a North American telecommunication industry standards forum which, through its
committees and working groups, creates, and publishes standards and guidelines
designed to enable interoperability for telecommunications products and services. ATIS
Standards and Guidelines, as well as the standards of other industry fora, are
referenced herein as baseline requirements documentation.

12.“AUTOMATED MESSAGE ACCOUNTING” or “AMA” is the structure inherent in
switch technology that initially records telecommunication message information. AMA
format is contained in the AMA document, published by Telcordia Technologies as GR-
1100-CORE which defines the industry standard for message recording.

13.“AUTOMATIC IDENTIFICATION GATEWAY" or "ALI GATEWAY" is an ILEC
computer facility into which CLEC delivers Automatic Location Identification (“ALI") data
from CLEC Customers. Access to the ALI Gateway will be via a dial-up modem using a
common protocol.

14.“AUTOMATIC LOCATION IDENTIFICATION" or “ALI" is a the automatic display at
the Public Safety Answering Point (“PSAP”) of the caller's telephone number, the
address/location of the telephone and supplementary emergency services information.

15.“AUTOMATIC LOCATION IDENTIFICATION/DATABASE MANAGEMENT
SYSTEM” or “ALI/DBMS” is a 911/E911 database containing subscriber location
information (including name, service address, telephone number, and sometimes
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special information from the local service provider) used to determine to which PSAP to
route the call.

16.“AUTOMATIC NUMBER IDENTIFICATION” or “ANI” is the telephone number
associated with the access line from which a call originates. ANI and CPN (Calling
Party Number) usually are the same number.

17.“AUTOMATIC ROUTE SELECTION?’ or “ARS’ is a service feature that provides for .
automatic selection of the least expensive or most appropriate transmission facility for
each call based on criteria programmed into a circuit switch routing table or system.

18."BASEBAND DSL" refers to ISDN, IDSL, HDSL2, HDSL, SDSL, VDSL, and other

-+ DSL technologies where the.data traffic is:encoded between OHz and some higher

frequency level determined by the line rate, leaving no independent voice channel.
19.“BILL DATE” means the date on which a bill is prepared.

20.“BILLING” involves the provision of appropriate usage data by one
Telecommunications Carrier to another to facilitate Customer Billing with attendant
acknowledgments and status reports. It also involves the exchange of information
between Telecommunications Carriers to process claims and adjustments.

-21."BILLING POINT OF INTERCONNECTION" describes the physical point of

Interconnection used to calculate compensation for call termination between the Parties.

22.“BINDER GROUPS” means the sub-units of a cable, usually in groups of 25 color- i
coded twisted pairs wrapped in colored tape within a cable.

23.“BRIDGE TAPS” means the unused sections of a twisted pair subtending the loop
between the End User and the serving wire center or extending beyond the End User’s
location.

24 “BUSY LINE VERIFY/BUSY LINE VERIFY INTERRUPT" or “BLV/BLVI” means a

~+«g@rvice in'which-the caller requests an operator to confirm:the busy status of a line, or

requests an interruption of the call.

25.“CALLING PARTY NUMBER” or “CPN" is a Common Channel Signaling parameter
which refers to the number transmitted through the network identifying the calling party.

26.“CAP” or “CARRIERLESS AMPLITUDE AND PHASE’ is a DSL modulation
technique that uses two carriers of identical frequency with one shifted ninety degrees
(90°) relative to the other. CAP systems shift the bandwidth of the downstream channel
and hence the upper end of the spectrum depending on channel conditions.

27.“CARRIER” or “COMMON CARRIER"” See Telecommunications Carrier.
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28.“CARRIER ACCESS BILLING SYSTEM’ or “CABS’ is defined in a document

~ prepared under the direction of the Billing Committee of the OBF. The CABS document

is published by Telcordia Technologies in Volumes 1, 1A, 2, 3, 3A, 4 and 5 as Special
Reports SR-OPT-001868, SR-OPT-0011869, SR-OPT-001871, SR-OPT-001872, SR-
OPT-001873, SR-OPT-001874, and SR-OPT-001875, respectively, and contains the
recommended guidelines for the Billing of Switched access service and other
connectivity services.

29.“CENTRAL OFFICE” means a building or a space within a building where
transmission facilities or circuits are connected or switched.

30.“CENTRALIZED AUTOMATIC MESSAGE ACCOUNTING” or “CAMA” trunks are

S

31.“CENTRALIZED MESSAGE DISTRIBUTION SYSTEM"” or “CMDS” means the
operation system that Local Exchange Carriers use to exchange outcollect and CABS
access messages among each other and other parties connected to CMDS.

32.“CENTREX” means a Telecommunications Service that uses Central Office
switching equipment for call routing to handle direct dialing of calls, and to provide many
private branch exchange-like, intrapremises features.

© 33:."CHARGE NUMBER" is a Common Channel Signaling parameter which refers to the -
~ number transmitted through the network identifying the billing number of the calling

party. Charge Number frequently is not the CPN (Calling Party Number).

34.“CLC” or “CARRIER LIAISON COMMITTEE” is under the auspices of ATIS and is

the executive oversight committee that provides direction as well as an appeals process -
to its subtending fora, the Network Interconnection Interoperability Forum (NHIIF), the
Ordering and Billing Forum (OBF), the Industry Numbering Committee (INC), and the
Toll Fraud Prevention Committee (TFPC). On occasion, the CLC commissions ad hoc
committees when issues do not have a logical home in one of the subtending forums.
OBF and NIM publish business process rules for their respective areas of concern.

35.“COLLOCATION?’ refers to the right of CLEC to place equipment of its choice in
Qwest’s Wire Centers or other Qwest locations for the purposes of Interconnection or
access to unbundled Network Elements. Collocation also includes Qwest providing any
resources used or useful for the operation and economical use of collocated equipment.

36."COMBINATION” means the provision and interconnection by Qwest of two or more
Network Elements ordered by CLEC, including, but not limited to, Loop or Network
Element Platform. A Combination may consist of Network Elements that were or were
not previously or currently combined or connected on Qwest's network.

37.“COMMERCIAL MOBILE RADIO SERVICE” or “CMRS” is a mobile radio
communication service, provided for profit, interconnected to the public switched
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network and available to the public or to such classes of eligible users as to be
effectively available to a substantial portion of the public. Also sometimes referred to as
wireless service, including cellular and PCS.

38.“COMMON CHANNEL SIGNALING” or “CCS” means a method of exchanging call
set-up and network control data over a digital signaling network fully separate from the
Public Switched Network that carries the actual call. Signaling System 7 (“SS7”) is

- currently the preferred CCS method.

39.“COMMUNICATIONS ASSISTANCE FOR LAW ENFORCEMENT ACT" or “CALEA”
refers to the duties and obligations of Carriers to assist law enforcement agencies by

«wintercepting communications and records; andinstalling-pen registers and trap and

trace devices.

40."COMPANY IDENTIFIER” or “COMPANY ID" is a three to five digit character
identifier chose by the Local Exchange Carrier (“‘LEC”) that distinguishes the entity
providing dialtone to the End User. The Company ldentifier is maintained by the
National Emergency Number Association “NENA” in a nationally accessible database.

41.“COMPETITIVE LOCAL EXCHANGE CARRIER’ or “CLEC” is any Local Exchange
Carrier certified to provide Local Exchange Telecommunications Service in any area
where it is not an Incumbent Local Exchange Carrier.

42 “CONDUITS” means a tube or similar enclosure that may be used to house copper,
fiber or coaxial communications cables or communications-related power cables.

Conduit may be underground or above ground (for example, inside buildings) and may -
contain one or more inner ducts. An inner duct is a separate tube or enclosure within a -
Conduit.

43.“CONFIDENTIAL INFORMATION” has the meaning set forth in Part A, Section [21]
of this Agreement.

44 “CONNECTIVITY BILL»means a bill-for Connectivity Charges:

45.“CONNECTIVITY CHARGES" means those charges incurred by a Party as a result
of purchasing services from the other Party under this Agreement.

46.“CONTRACT YEAR” means a twelve (12) month period during the term of the
Agreement commencing on the Effective Date and each anniversary thereof.

47."CONTROL OFFICE" is an exchange carrier operations center or office designated
as its company's single point of contact for the provisioning and maintenance of its
portion of Interconnection arrangements.

48.“COORDINATED CUTOVER” means the coordination of all cutover activities that
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may be associated with porting of a telephone number from the Old Service Provider to
‘the New Service Provider, which coordination may include, but not be limited to,
notification of when the Old Service Provider starts the cutover and finishes the cutover,
coordination of testing, and working with the New Service Provider to ensure that the
cutover is properly performed and completed.

50."“CROSS CONNECTION” means an intra-Wire Center channel of the appropriate
bandwidth and media connecting separate pieces of Telecommunications Equipment,
including jumpers and intraoffice cables.

51.“CUSTOM CALLING FEATURES"” comprise a group of special services provided
via a Central Office Switch without the need for special Customer Premises Equipment.

-+«.+Features include, but are not limited to, call waiting, 3-waycalling,-abbreviated dialing

(speed calling), call forwarding, series completing (busy or no answer) and wake up or
reminder service.

52.“CUSTOM LOCAL AREA SIGNALING SERVICE" or “CLASS’ is a set of call-
management service features consisting of number translation services, such as call
forwarding and caller identification, available within a Local Access and Transport Area
(“LATA"). Features include, but are not limited to, automatic callback, automatic recall,
calling number delivery, customer originated trace, distinctive ringing/call waiting,
selective call forwarding and selective call rejection.

53.“CUSTOMER” is a Person to whom a Party provides or has agreed to provide a
specific service or set of services, whether directly or indirectly. Customer includes
Telecommunication Carriers.

54.“CUSTOMER PREMISES EQUIPMENT” means telecommunications equipment
employed on the premises of a Person other than a Carrier to originate, route or
terminate Telecommunications (e.g., a telephone, PBX, modem pool, etc.).

55."CUSTOMER USAGE DATA" means the Telecommunications Service usage data
of a CLEC Customer, measured in minutes, sub-minute increments, message units or

< wotherwise,rthat is recorded by Qwest AMA equipment and forwarded to CLEC.

56.“DARK FIBER?’ is installed but unused strands of optical fiber. Dark Fiber includes
strands of optical fiber which may or may not have lightwave repeater (regenerator or
optical amplifier) equipment interspliced, but which have no line terminating facilities
terminated to such strands. Typical single wavelength transmission involves
propagation of optical signals at single wavelengths (1.3 or 1.55 micron wavelengths).
Dark Fiber shall meet the following requirements: single mode, with maximum loss of
0.40 dB/km at 1310nm and 0.25 dB/km at 1550nm. Dark Fiber may be located within
an exchange between Customers, or between a Customer and a Remote Terminal, or
between a Customer and a Central Office, or between Central Offices. CLEC may
connect to Dark Fiber at any mutually convenient point including at a Customer
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premises, Remote Terminal, Central Office, or in any intermediate manhole, vault, or
cabinet.

57.“DATA COMMUNICATIONS CHANNEL” or “DCC’ is a three-byte 192 Kbps portion
of the SONET signal containing alarm, surveillance and performance information.

58.“DATABASE MANAGEMENT SYSTEM’ or “DBMS” is a system of manual
procedures and computer programs used to create, store, sort, manipulate and update
the data required to provide Selective Routing and ALL

59.“DEDICATED TRANSPORT" is an ILEC-provided digital transmission path between
locations designated by CLEC to which CLEC is granted exclusive use. Such locations

ILEC Remote Terminal, CLEC network components, other carrier network components,
or CLEC Customer premises. The path may operate at DS-1 or higher transmission
speeds.

60.“DESIRED DUE DATE” means the desired service activation date as requested by
CLEC on a service order.

61.“DIALING PARITY” means that a Person that is not an Affiliate of a Local Exchange
Carrier is able to provide Telecommunications Services in such a manner that
Customers have the ability to route automatically, without the use of any access code or
dialing of extra digits, their Telecommunications to the Telecommunications Services
provider of the Customer’s designation from among two or more Telecommunications
Services providers.

62.“DIGITAL CROSS-CONNECT SYSTEM’ or “DCS’ is a function which provides
automated cross connection of Digital Signal level 0 (DSO0) or higher transmission bit
rate digital channels within physical interface facilities. Types of DCS include but are
not limited to DCS 1/0s, DCS 3/1s, and DCS 3/3s, where the nomenclature 1/0 denotes
interfaces typically at the DS1 rate or greater with cross-connection typically at the DSO
rate. This same nomenclature, at the appropriate rate substitution, extends to the other
«eetypes-of DCS specifically cited as 3/1 and 3/3.. Types of DCS that cross-connect
Synchronous Transport Signal level 1 (STS-1 s) or other Synchronous Optical Network
(SONET) signals (e.g., STS-3) are also DCS, although not denoted by this same type of
nomenclature. DCS may provide the functionality of more than one of the
aforementioned DCS types (e.g., DCS 3/3/1 which combines functionality of DCS 3/3
and DCS 3/1). For such DCS, the requirements will be, at least, the aggregation of
requirements on the "component" DCS. In locations where automated cross connection
capability does not exist, DCS will be defined as the combination of the functionality
provided by a Digital Signal Cross-Connect (DSX) or Light Guide Cross-Connect (LGX)
patch panels and D4 channel banks or other DSO and above multiplexing equipment
used to provide the function of a manual Cross Connection. Interconnection is between
a DSX or LGX to a switch, another Cross Connection, or other service platform device.




MWS-2

63."DIGITAL SIGNAL LEVEL" means one of several transmission rates in the
time-division multiplex hierarchy.

64."DIGITAL SIGNAL LEVEL 0" or "DS-0" means the 64 Kbps zero-level signal in the
time-division multiplex hierarchy.

65."DIGITAL SIGNAL LEVEL 1" or "DS-1" means the 1.544 Mbps first-level signal in
the time-division multiplex hierarchy. In the time-division multiplexing hierarchy of the
telephone network, DS-1 is the initial level of multiplexing.

66."DIGITAL SIGNAL LEVEL 3" or "DS-3" means the 44.736 Mbps third-level in the
time-division multiplex hierarchy. In the time-division multiplexing hierarchy of the

- telephone-network,-DS-3 is-defined as the third level of multiplexing.:

67.“DIGITAL SUBSCRIBER LINE ACCESS MULTIPLEXER” or “DSLAM’ is a network
device that: (i) aggregates lower bit rate DSL signals to higher bit-rate or bandwidth
signals (multiplexing); (ii) disaggregates higher bit-rate or bandwidth signals to lower bit-
rate DSL signal (de-multiplexing); (iii) (for passband services) splits off voice (POTS)
channel from the DSL channels for handoff to a voice switch or some other transmission
media; or (iv) (for passband services) combines voice (POTS) channel onto the DSL
channel for delivery to the end-user. The DSLAM must be located at the end of a
copper loop nearest the serving wire center (e.g., in a Remote Terminal, Central Office,
or a Customer’s premises).

68.“ DIGITAL SUBSCRIBER LOOP” or “DSL” refers to a set of service-enhancing
copper technologies that are designed to provide digital communications services over
copper Loops either in addition to or instead of normal analog voice service including,
but not limited to, the following:

(a.)"ADSL” or “ASYMMETRIC DIGITAL SUBSCRIBER LINE" is a Passband

digital loop transmission technology that typically permits the transmission of

up to 8 Mbps downstream (from the central office to the end-user customer)

and up to 1 Mbps digital signal upstream (from the end-user customer to the
‘central office) over one copper pair. : :

(b.)'RADSL" or "RATE ADAPTIVE DIGITAL SUBSCRIBER LINE" is a form of
ADSL that can automatically assess the condition of the Loop and optimize the
line rate for a given line quality.

(c.)*HDSL" or “HIGH-DATA RATE DIGITAL SUBSCRIBER LINE” is a
synchronous baseband DSL technology operating over one or more copper
pairs. HDSL can offer 784 Kbps circuits over a single copper pair, T1 service
over 2 copper pairs, or future E1 service over 3 copper pairs.
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(d.)*HDSL2" or “HIGH-DATA RATE DIGITAL SUBSCRIBER LINE 2" is a
synchronous baseband DSL technology operating over a single pair capable of
transporting a bit rate of 1.544 Mbps.

(e.)'IDSL” or “ISDN DIGITAL SUBSCRIBER LINE" or “INTERGRATED
SERVICES DIGITAL NETWORK DIGITAL SUBSRIBER LINE” is a symmetrical,
baseband DSL technology that permits the bi-directional transmission of up to
128 Kbps using ISDN CPE but not circuit switching.

(f.) “SDSL” or " SYMMETRIC DIGITAL SUBSCRIBER LINE” is a baseband DSL
transmission technology that permits the bi-directional transmission from up to
160kbps to 2.048 Mbps on a single pair.

(9.)'VDSL” or “VERY HIGH SPEED DIGITAL SUBSCRIBER LINE" is a
baseband DSL transmission technology that permits the transmission of up to 52
Mbps downstream (from the Central Office to the end-user customer) and up to
2.3 Mbps digital signal upstream (from the end-user customer to the Central
Office). VDSL can also be 26 Mbps symmetrical, or other combinations.

(h.)"SPLITTERLESS ADSL" means the ITU-T Recommendation G.922.2 version
of DMT where it is also referred to as DSL-lite, ADSL-lite, and plug and play DSL.
Splitterless ADSL eliminates a splitter at the End User premises, but may still
require a splitter at the DSLAM.

69.“DIRECTORY ASSISTANCE DATABASE" refers to any subscriber record used by
Qwest in its provision of live or automated operator-assisted Directory Assistance
Service including but not limited to 411, 555-1212 and NPA-555-1212.

70.“DIRECTORY ASSISTANCE SERVICE” includes, but is not limited to, making
available to customers, upon request, information contained in Directory Listings.
Directory Assistance Service may include the option to complete the call at the
Customer’s direction.

71.“DIRECTORY LISTINGS” are any information identifying the listed names of
Customers of a Telecommunications Carrier and such Customer’s telephone numbers,
addresses or primary advertising classifications, or any combination of such listed
names, numbers, addresses or classifications that the Telecommunications Carrier or
Affiliate has published, caused to be published, or accepted for publication in any
directory format including, but not limited to, traditional white/yellow page directories,
specialty directories, CD ROM and other electronic formats.

72.“DIRECTORY NUMBER CALL FORWARDING” or “DNCF” means an interim form of
Service Provider Number Portability (“SPNP”) which is provided through existing and
available call routing and call forwarding capabilities. DNCF will forward calls dialed to
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an original telephone number to a new telephone number on a multi-path basis as
specified by the ordering carrier. DNCF is not limited to listed directory numbers.

73.“DISCLOSING PARTY" has the meaning set forth in Section [21] of Part A.

74.“DISTURBED PAIR” means a cable pair that has a service or technology that is
experiencing an unacceptable degradation in performance (e.g., decreased bit error
ratio, decreased data rate, or decreased loop reach) because of crosstalk interference
from one or more other pairs in the same cable.

75."DISTURBER’ is defined as a technology recognized by industry standards bodies -
that significantly degrades service using another technology (such as how AMI T1x
affects DSL).

76.“DISTURBING PAIR" means a pair with a signal that is contributing to crosstalk
interference that is degrading the performance (e.g., decreased bit error ratio,
decreased data rate, or decreased loop reach) of a service or technology on another
pair in the same cable.

77."DMT” or “DISCRETE MULTI-TONE” is a DSL modulation technique that divides
spectrum above voice frequencies into as many as 256 narrow channels called “bins”.
Each of these channels is 4kHz wide with amplitude and phase modulation used to

- place data into each channel. The voice band is well spaced from the data channel.
'DMT operates with a fixed number of channels (i.e., 256). The DMT spectrum ranges
from about 32 kHz to a little over 1Mhz.

78."DRY LOOP" means an all copper loop originally intended for use by alarm
companies to provide direct current loop to a premises. This loop is "dry" because it
has no applied central office power, or transformers, hybrids, filters, analog to digital
converters or any other band limiting devices.

79.“DSX PANEL" means a cross-connect bay or panel used for the termination of
equipment and facilities operating at digital rates

80.“EFFECTIVE DATE’ is the date mdxcated in Part A of this Agreement on which the
Agreement shall become effective.

81."ELECTRONIC BONDING" is a method of OSS Interoperability defined and
approved by ATIS for trouble administration and access ordering that uses GDMO data
models and CMIP/CMISE for secure transport.

82."ELECTRONIC FILE TRANSFER” means any system or process that utilizes
an electronic format and protocol to send or receive data files.

83. [Reserved for future use}
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84.“EMERGENCY RESPONSE AGENCY” is a governmental entity authorized to
“respond to requests from the public to meet emergencies.

85."EMERGENCY SERVICE NUMBER’” or “ESN” is a three to five digit number
representing a unique combination of Emergency Response Agencies (law
enforcement, fire and emergency medical service) designed to serve a specific range of
addresses within a particular geographical area. The ESN facilitates Selective Routing
and transfer, if required, to the appropriate PSAP and the dispatch of proper Emergency
Response Agency(ies).

86."END USER’ means a third party retail customer that subscribes to a
Telecommunications Service provided by either of the Parties or by another Carrier.

87.“ENHANCED 911 SERVICE” or “E911” is a service provided to emergency
telephone response agencies which includes network switching, database and CPE
elements capable of providing Selective Routing, selective transfer, fixed transfer, ANI
and ALI.

88."ENVIRONMENTAL HAZARD" means any substance the presence, use, transport,
abandonment or disposal of which (i) requires investigation, remediation, compensation,
fine or penalty under any Applicable Law (including, without limitation, the
Comprehensive Environmental Response Compensation and Liability Act, Superfund
Amendment and Reauthorization Act, Resource Conservation Recovery Act, the
Occupational Safety and Health Act and provisions with similar purposes in applicable
foreign, state and local jurisdictions) or (ii) poses risks to human health, safety or the
environment (including, without limitation, indoor, outdoor or orbital space :
environments) and is regulated under any Applicable Law.

89.“EXCHANGE ACCESS" means the offering by a LEC of services or facilities to an
IXC for the purpose of the origination or termination of Telephone Toll Services.

90.“EXCHANGE MESSAGE RECORD" or “EMR” means the system used among
ILECs for exchanging Telecommunications message information for billable, non-

. «billable, sample, settlement and study data. :EMR format.is.contained in BR-010-200-

010 CRIS EMR, published by Telcordia Technologies and which defines the industry
standard for EMRs.

91.“FACILITY HAND OFF POINT” describes the physical point of Interconnection that
establishes the technical interface, test point and operational responsibility hand off
between the Parties for the local Interconnection of their networks.

92.“FCC" means the Federal Communications Commission.

93.“FCC INTERCONNECTION ORDER?’” is the FCC's First Report and Order in CC
Docket No. 96-98 released August 8, 1996.

11
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94.“FIBER MEET” is a joint Interconnection architecture method whereby the Parties
“physically interconnect their networks via an optical fiber interface at an agreed-upon
location.

95."GOVERNMENTAL AUTHORITY" means any federal, state or local court,
government, department, commission, board, bureau, agency, official or other
regulatory, administrative, legislative or judicial authority with jurisdiction over the
subject matter of this Agreement.

97. "HAND-OFF POINT” refers to a manhole or other suitable entry way located
outside of Qwest's Wire Center

-.98.“HUB.PROVIDER”-means an entity that (i) provides common channel signaling
(SS7) connectivity between the networks of service providers that are not directly
connected to each other; or (ii) provides third party database services such as LIDB.
The SS7 messages received by Hub Providers are accepted or rejected by the Hub
Provider depending on whether a contractual arrangement exists between the Hub
Provider and the message originator (sender) and whether the message originator has
contracted for the type of SS7 messages being submitted for transmission to the Hub
Provider.

100. “INFORMATION SERVICE” means the offering of a capability for generating,
acquiring, storing, transforming, processing, retrieving, utilizing or making available

information via Telecommunications, and includes electronic publishing, but does not

include any use of any such capability for the management, control or operation ofa
Telecommunications system or the management of a Telecommunications Service.

101. “INP” or “INTERIM NUMBER PORTABILITY” is a method of number portability,
such as Remote Call Forwarding (“RCF”) or any other comparable and technically
feasible arrangement, that allows one Party to port telephone numbers from its network
to the other Party’s network, but does not comply with the long-term number portability
performance criteria set forth in 47 C.F.R. § 52.23(a).

«::102: INTEGRATED SERVICES .DIGITAL NETWORK.or “ISDN’ refers to a digital

circuit switched network service. Basic Rate ISDN provides for channelized (2 bearer
and 1 data) end-to-end digital connectivity for the transmission of voice or data on either
or both bearer channels and packet data on the data channel. Primary Rate ISDN
provides for 23 bearer channels and 1 data channel. For BRI, the bearer channels
operate at 64 Kbps and the data channel at 16 Kbps. For PRI, all 24 channels operate
at 64 Kbps or 1.5 Mbps.

103. “INTERCONNECTION?” is the linking of two LEC networks for the mutual exchange
of traffic. This term does not include the transport and termination of interexchange
traffic.

12
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104. “INTERCONNECTION ACTIVATION DATE’ is the date that the construction of the
- Interconnection arrangement has been completed, and all necessary trunk groups have
been established, tested and accepted by the Parties.

105. “INTERCONNECTION SERVICE REQUEST” or “ISR” means the industry
standard forms and supporting documentation used for ordering Local Interconnection
Trunks and facilities.

106. “INTEREXCHANGE CARRIER” or “IXC” means a provider of interexchange
Telecommunications Services.

107. “INTERLATA TRAFFIC" describes Telecommunications between a point located in

ek sod@ocal-Access.and-Transport Area and-a point located. outside:such area.

108. “INTRALATA TRAFFIC” describes Telecommunications between points located
within a Local Access and Transport Area.

109. “INTRALATA TOLL TRAFFIC” describes IntraLATA Traffic outside the Local
Calling Area.

110. “INTEROFFICE TRANSPORT” or “IT” is the Network Element that provides digital |
transmission connectivity between ILEC, CLEC, IXC and CMRS switching or
transmission locations.

111. “INTEROPERABLE” or “INTEROPERABILITY” means the ability of an Qwest
OSS Function to process seamlessly (i.e., without any manual intervention) business
transactions with CLEC's OSS application, and vice versa, by means of secure
exchange of transaction data models that use data fields and usage rules that can be
received and processed by the other Party to achieve the intended OSS Function and
related response. (Also see ELECTRONIC BONDING.)

112. “JIA” means joint implementation agreement. See Attachment VIII, Section [1.3].

s 43“LERG REASSIGNMENT” or “NXX REASSIGNMENT”-means the reassignment of

an entire NXX code shown in the LERG from one Carrier to another Carrier.

114. “LINE INFORMATION DATA BASE" or “LIDB’ is a database attached to a Service
Control Point that provides for such functions as calling card validation for telephone
line number cards issued by Carriers and other entities and validation for collect and
billed-to-third party services.

115. “LINE SIDE’ refers to End Office Switch connections that have been programmed
to treat the circuit as a local line connected to a terminating station (e.g., an ordinary
subscriber’s telephone station set, a PBX, answering machine, facsimile machine or
computer).

13
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116. “LONG-TERM NUMBER PORTABILITY" or “LNP” means the database method of

- number portability that utilizes a Location Routing Number or LRN for providing called
party routing information and that complies with the performance criteria set forth in 47
C.F.R. § 52.23(a).

117. “LOCAL ACCESS TRANSPORT AREA’ or “LATA" is as defined in the Act.
118. “LOCAL CALLING AREA’ is as defined by the Commission/Board.

119. “LOCAL CALL’ is as defined by the Commission/Board.

120. “LOCAL EXCHANGE CARRIER” or “LEC” is as defined in the Act.

121. “LOCAL EXCHANGE ROUTING GUIDE” or “LERG"” means a Telcordia
Technologies Reference Document used by LECs and IXCs to identify NPA-NXX
routing and homing information as well as Network Element and equipment
designations.

122. “LOCAL INTERCONNECTION TRUNKS/TRUNK GROUPS” are used for the
termination of Local, intraLata toll, and transit traffic using Telcordia Technologies
Technical Reference GR-317-CORE (GR-317).

123. “"LOCAL RESALE" describes the services and service functions provided by Qwest
to CLEC.

124. “LOCAL RESPONSE’ or “LR” or “FOC” is used synonymously in this Agreement
with the industry terms Local Service Request Confirmation (LSRC), Local Response
(LR), Firm Order Confirmation (FOC) and Electronic Access Ordering (EAO) Response.
A Local Response is prepared by Qwest and forwarded to CLEC with information (i.e.,
critical dates, circuit identification, disconnect telephone number(s), order numbers, tie
down information, response reject reasons, etc.) regarding CLEC's request for service.

125. “LOCAL SERVICE ORDERING GUIDE” or “LSOG” is a document developed by

P on g “the*OBF-to establish industry-wide-ordering and billing-processes. =

126. “LOCAL SERVICE REQUEST" or “LSR” means the industry standard forms and
supporting documentation used for ordering local services.

127. “LOCAL TRAFFIC’ is traffic originated by one Party and directed to the NPA-
NXX-XXXX of a LERG-registered end office of the other Party within a Local Calling
Area and any extended service area, as defined by the Commission/Board. Local
Traffic includes traffic directed to information service providers.

128. “LOOP” means a transmission facility between a distribution frame (or its

equivalent) in Qwest's Central Office and the Loop demarcation point (marking the end
of Qwest’s control of the Loop).at an End-User Customer premises, including inside
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wire owned by Qwest. The Loop includes all features, functions, and capabilities of
<o guch transmission facility. Those features, functions, and capabilities include, but are

| not limited to, Dark Fiber, attached electronics (except those electronics used for the
provision of Advanced Services, such as Digital Subscriber Line Access Multiplexers),
and line conditioning. The Loop includes, but is not limited to, DS1, DS3, fiber (“optical
| Loop), one-way broadband service, and other high capacity Loops. Optical Loop

| supports OCn (where n is defined pursuant to the applicable technical reference in
Appendix 1) and terminates on a Light Guide Cross Connect (LGX) capable of
supporting any OCn level.

| 129. “LOOP CONCENTRATOR/MULTIPLEXER” or “LCM” is the Network Element
that does one or more of the following:

a) aggregates lower bit rate or bandwidth signals to higher bit rate or bandwidth
signals (multiplexing);

| b) disaggregates higher bit rate or bandwidth signals to lower bit rate or
bandwidth signals (demultiplexing);

c) aggregates a specified number of signals or channels to fewer channels
(concentrating);

d) performs signal conversion, including encoding of signals (e.g., analog to
digital and digital to analog signal conversion); or

e) in some instances performs electrical to optical (E/O) conversion.

LCM includes DLC, DSLAMs (where permitted), and D4 channel banks and may be '
located in Remote Terminals or Central Offices.

130. “LRN LOCATION ROUTING NUMBER” means a unique 10-digit number
assigned to a central office switch in a defined geographic area for call routing
purposes. This 10-digit number serves as a network address and the routing

wewasssinformationsis-stored.in a:database” Switches routing calls to 'subscribers whose
telephone numbers are in portable NXXs perform a database query to obtain the
Location Routing Number that corresponds with the switch serving the dialed telephone
number. Based on the Location Routing Number, the querying carrier then routes the
call to the switch serving the ported number. The term “LRN” may also be used to refer
to a method of LNP.

131. “MAINTENANCE AND REPAIR" involves the exchange of information between
Carriers where one initiates a request for maintenance or repair of existing products
and services or unbundled network elements or combinations thereof from the other
with attendant acknowledgments and status reports.

132. “MASTER STREET ADDRESS GUIDE’ or “MSAG” is a database of street
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names and house number ranges within their associated communities defining
‘particular geographic areas and their associated ESNs to enable proper routing of 911
calls.

133. “MEET POINT” is a point of Interconnection between two networks, designated
by two Telecommunications Carriers, at which one carrier’'s responsibility for service
begins and the other carrier’s responsibility ends.

134. "MEET POINT BILLING" refers to a Billing arrangement whereby two or more
Telecommunications Carriers jointly provide Switched Access Service to an IXC, with
each LEC receiving an appropriate share of switched access revenues as determined
by this Agreement. :

135. “MEET POINT TRUNKS/TRUNK GROUPS" are used for the joint provision of
Switched Access Services, utilizing Telcordia Technologies Technical References
GR-394-CORE (“GR-394") and GR-317 CORE (“GR-317"). Meet Point Trunks and
Trunk Groups are those between a local End Office and an Access Tandem as
described in FSD 20-24-0000 and 20-24-0300.

136. “MULTIPLE EXCHANGE CARRIER ACCESS BILLING” or “MECAB’ refers to
the document prepared by the Billing Committee of the Ordering and Billing Forum
(OBF), which functions under the auspices of the Carrier Liaison Committee (CLC) of

- the Alliance for Telecommunications Industry Solutions (ATIS). The MECAB document,
published by Telcordia Technologies as Special Report SR-BDS-000983, contains the
recommended guidelines for the billing of an access service provided by two or more
LECs (including a LEC and a CLEC), or by one LEC in two or more states within a
single LATA.

137. “MULTIPLE EXCHANGE CARRIER ORDERING AND DESIGN" or “MECOD”
Guidelines for Access Services - Industry Support Interface, refers to the document
developed by the Ordering/Provisioning Committee under the auspices of the Ordering
and Billing Forum (OBF), which functions under the auspices of the Carrier Liaison
Committee (CLC) of the Alliance for Telecommunications Industry Solutions (ATIS).

-+ The. MECOD-document; published by Telcordia Technologies:as: Special Report SR

STS-002643, establishes recommended guidelines for processing orders for access
service which is to be provided by two or more LECs (including a LEC and a CLEC). It
is published by Telcordia Technologies as SRBDS 00983. ,

138. “N-1 CARRIER” means the carrier in the call routing process immediately
preceding the terminating carrier. The N-1 Carrier is responsible for performing the
database queries (under the FCC'’s rules) to determine the LRN value for correctly
routing a call to a ported number.

139. “NATIONAL EMERGENCY NUMBER ASSOCIATION® or “NENA” is an
association which fosters the technological advancement, availability and
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implementation of 911 Service nationwide through research, planning, training,
- certification, technical assistance and legislative representation.

140. “NEAR REAL TIME" means that Qwest's OSS electronically receives a
transaction from CLEC, immediately and automatically processes that transaction,
returns the response to that transaction to CLEC in an automatic event driven manner
(without delay or manual intervention) via the interface for the OSS Function in
question. Except for the time its takes to send and receive the transaction between
Qwest’s and CLEC’s OSS application, the processing time for Qwest's representatives
should be the same as the processing time for CLEC'’s representatives. Current
benchmarks using TCIF 98-006 averages between two and four seconds for the
connection and an average transaction transmittal. The specific agreed metrics for

rre'near-real-time” transaction processing will be contained in the JIAs, where applicable.)

141. “NETWORK ELEMENT" means a facility, device, piece of equipment, or portion
of Qwest's network that can be provided by Qwest on an unbundled basis, including,
but not limited to, all features, functions, and capabilities that can be provided through
the facility, device, equipment, or network.

142. “NETWORK ELEMENT PLATFORM’ or “UNE-P” means the Combination of a
Loop, NID, Local Switching, Shared Transport, databases and signaling (e.g., LIDB),
the vertical features resident in Qwest’s Switch or in adjunct platforms, and (at CLEC’s
option and where permitted) Operator Systems and Directory Assistance without
separately ordering or disconnecting and reconnecting any aspect of a Customer’s
service. UNE-P supports both migrating and new subscribers.

143. “NETWORK INSTALLATION AND MAINTENANCE COMMITTEE” or “NIMC” is
the ATIS/CLC sub-committee responsible for developing business process rules for
maintenance and repair or trouble administration.

144. “NETWORK INTERFACE DEVICE" or “NID” is a Network Element that includes
any means of interconnection of Customer premises wiring to Qwest’s Distribution plant,
such as a cross connect device used for that purpose.

145, “NEW SERVICE PROVIDER’ means the Party to which a subscriber switches its
local exchange service or the Party to which a subscriber is porting its telephone
number(s).

146. “911 DATABASE RECORDS” are the subscriber records to be provided by
CLEC to Qwest for inclusion in Qwest’s 911/E911 DBMS.

147. “911 SITE ADMINISTRATOR’ is a person or persons assigned by CLEC to
establish and maintain 911/E911 Service location information for its subscribers.

148. “911 SERVICE” means a three-digit universal telephone number (9-1-1) which
gives the public direct access to a public safety agency.
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149. “911/E911 MESSAGE TRUNK" is a dedicated line, trunk or channel between two
switching devices which provides a voice and signaling path for 911/E911 calis.

150. “NON-TYPICAL INP ORDER” means an order that. (a) involves the porting of
telephone numbers associated with 21 or more paths, lines, or trunks (or combination of
paths, lines, or trunks) using RCF, regardiess of the number of telephone numbers
being ported or (b) involves any porting of telephone numbers using INP methods other
than RCF. For purposes of this definition, paths, lines, or trunks (or combinations of
paths, lines, or trunks) are not to be construed as the number of telephone numbers
being ported.

e o461, “NON-TYPICAL-LNP. ORDER”:means an order thatinvolves the porting of

| - telephone numbers associated with 21 or more paths, lines or trunks (or combination of
paths, lines and/or trunks) using LRN. For purposes of this definition, paths, lines, or
trunks (or combinations of paths, lines, or trunks) are not to be construed as the number
of telephone numbers being ported.

152. “NORTH AMERICAN NUMBERING COUNCIL” or “NANC” means the federal
advisory committee chartered by the FCC to analyze, advise, and make
recommendations on numbering issues.

153.. “NORTH AMERICAN NUMBERING PLAN" or “NANP” means the system of
telephone numbering employed in the United States, Canada and certain Caribbean
countries.

154. “NUMBER PORTABILITY” or “NP” means the ability of users of
Telecommunications Services to retain, at the same location, existing
Telecommunications numbers without impairment of quality, reliability or convenience
when switching from one Telecommunications Carrier to another.

155. “NUMBER PORTABILITY ADMINISTRATION CENTER" or “NPAC” means one
of the seven regional number portability centers involved in the dissemination of data
«+» gssociated:with ported numbers. “The NPACs were-established for each of the seven,
original Bell Operating Company regions so as to cover the 50 states, the District of
Columbia and the U.S. territories in the North American Numbering Plan area.

156. “NUMBERING PLAN AREA’ or “NPA” is also sometimes referred to as an area
code and the three digit indicator that is defined by the “A,” “B” and “C” digits of each
10-digit telephone number within the NANP. Each NPA contains 800 possible NXX
Codes. There are two general categories of NPA. “Geographic NPA" is associated with
a defined geographic area, and all telephone numbers bearing such NPA are
associated with services provided within that Geographic area. A “Non-Geographic
NPA," also known as a “Service Access Code” (SAC Code), is typically associated with
a specialized Telecommunications Service which may be provided across multiple
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geographic NPA areas; 500, Toll Free Serwce NPAs, 700, and 900 are examples of
Non-Geographic NPAs.

157. “NXX,” “NXX CODE,” “CENTRAL OFFICE CODE,” or “CO CODE’ is the three
digit switch entity indicator which is defined by the D, E and F digits of a 10 digit
telephone number within the NANP.

158. “OPERATOR SYSTEMS’ is the Network Element that provides operator and
automated call handling for call completion, billing and special services.

159. “OPERATOR SERVICES” are any automatic or live assistance to a Customer to
arrange for billing or completion of a telephone call including, but not limited to:

(1) Operator assistance for call completion (e.g. collect calls).

(2) Operator assistance for billing after the subscriber has dialed the called
number (e.g. credit card calls).

(3) Special services (e.g. BLV/BLVI, calls to Emergency Response Agencies,
operator-assisted directory assistance services).

(4) General assistance.

160. “ORDERING AND BILLING FORUM’ or “OBF” means the forum, under the
auspices of the Carrier Liaison Committee of the Alliance for Telecommunications
Industry Solutions, concerned with inter-company ordering and billing.

161. “OLD SERVICE PROVIDER" means the Party from which a subscriber switches
its local exchange service or the Party from which a subscriber is porting its telephone
number(s).

162. “ORIGINATING LINE INFORMATION" or “OLI" is an CCS SS7 Feature Group D
signaling parameter which refers to the number transmitted through the network

widentifying the billing number.of the calling-party. . - @ o somme

163. “P.01 TRANSMISSION GRADE OF SERVICE” means a circuit switched trunk
facility provisioning standard with the statistical probability of no more than one call in
100 blocked on initial attempt during the average busy hour.

164. “PACKET SWITCH" is a Switch designed to read the destlnan' ‘address in an
incoming cell or packet, consult a routing table and route the packet toward its
destination. Packetizing is done in originating CPE and reassembly is done in
terminating CPE. Multiple packet formats or protocols exist (e.g., x.25, x.75, frame
relay, ATM, and IP).
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165. “PACKET SWITCHED TECHNOLOGY” refers to technologies which segment
information into small pieces (“Packets”), assigning each Packet identifying
characteristics as well as a destination address. The Packets traverse the network,
often following many different physical paths, until they arrive at their destination and
are reassembled.

166. “PARITY" means the provision by Qwest of a service or access to a service that
is at least equal in quality, timing, priority, functionality and capabilities to what Qwest
provides itself, its Customers, subsidiaries, or Affiliates, or any third party.

167. “PARTY” means either Qwest or CLEC; “PARTIES” means both CLEC and
Qwest. '

168. "PASSBAND" is a method for DSL implementation associated with ADSL where
the systems generate two or more channels well above the voiceband that contain
amplitude and phase modulated signals similar to those used by analog modems.
Because data traffic is carried in the higher frequency channels, the lower portion of the
spectrum is free to support voice service. Passband systems have a frequency whose
lower limit is at a non-zero frequency and require a “splitter” at each end to separate the
voice and data signals.

169. “PERCENT LOCAL USAGE” or “PLU" is a calculation which represents the ratio
of the local minutes to the sum of iocal and intraLATA toll minutes sent between the
Parties over Local Interconnection Trunks. Directory Assistance Services, CMRS
traffic, transiting calls from other LECs and Switched Access Services are not included
in the calculation of PLU.

170. "PERSON' is a general term meaning an individual or association, corporation,
firm, joint-stock company, organization, partnership, trust or any other form or kind of
entity.

171. “PHYSICAL COLLOCATION" is an offering by an ILEC that enables a requesting
Telecommunications Carrier to:

(1.) Place its own equipment to be used for Interconnection or access to
unbundled Network Elements within or upon an ILEC’s Premises.

(2.) Use such equipment to Interconnect with an ILEC’s network facilities for the
transmission and routing of Telephone Exchange Service, Exchange Access
Service, or both, or to gain access to an ILEC’s unbundied Network Elements
for the provision of a Telecommunications Service.

(3.) Enter those Premises, subject to reasonable terms and conditions, to install,
maintain and repair equipment used or useful for Interconnection or access
to unbundled Network Elements.
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(4.) Obtain reasonable amounts of space in an ILEC’s Premises for the
equipment used or useful for Interconnection or access to unbundled
Network Elements, allocated on a first-come, first-served basis.

172. “POINT OF PRESENCE’ or “POP” means the Point of Presence of an IXC.

173. "POLE ATTACHMENT" means the connection of a facility to a utility pole. Some
examples of facilities are mechanical hardware, grounding and transmission cable, and
equipment boxes.

174. "PORT" or “PORT ELEMENT” means a termination point in the End Office
Switch. For purposes of general illustration, a Port includes a line card and associated

~wperipheral equipment on.an End Office Switch which serves. as the hardware

termination for Line or Trunk Side facilities connected to the End Office switch. Each
Line Side Port is typically associated with one or more telephone numbers that serve as
the Customer's network address.

175. "POTS” means plain old telephone service.

176. "POWER SPECTRAL DENSITY (PSD) MASKS” are graphical templates that
define the limits on signal power densities across a range of frequencies to permit
divergent technologies to coexist in close proximity within the same Binder Groups.

177. “PREMISES’ refers to an Qwest’'s Central Offices and serving Wire Centers, as
well as all buildings or similar structures owned or leased by an ILEC that house its
network facilities, and all structures that house ILEC facilities on public rights-of-way,
including but not limited to vaults or similar structures containing LCM. Premises also
may refer to the Customer premises.

178. “PRIVATE MOBILE RADIO SERVICE” is a mobile radio communication service
that is neither a CMRS nor the functional equivalent of a service that meets the
definition of CMRS.

©.1179. 1 *PROPRIETARY INFORMATION?® shall have the same meaning as Confidential

Information.

180. “PROVISIONING” involves the exchange of information between
Telecommunications Carriers where one executes a request for a set of products and
services or unbundled Network Elements or combinations thereof from the other with
attendant acknowledgments and status reports.

181. “PSEUDO AUTOMATIC NUMBER IDENTIFICATION” or “PSEUDO-ANI" is a
number, consisting of the same number of digits as ANI, that is not a NANP telephone
directory number and may be used in place of an ANI to convey special meaning,
determined by agreements, as necessary, between the system originating the call,

“intermediate systems handling and routing the call, and the destination system.
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200. “SHARED TRANSPORT" is ILEC-provided digital transmission facilities shared

+by more than one carrier, including Qwest, between end office Switches, and between

end office Switches and Qwest tandem Switches, and between tandem Switches in the
ILEC network. Where Qwest Network Elements are connected by intra-office wiring,
such wiring is provided as a part of the Network Elements and is not Shared Transport.
Shared Transport consists of Qwest inter-office transport facilities and is distinct and
separate from Local Switching.

201. “SIGNALING LINK TRANSPORT” is a set of two or four dedicated 56 Kbps
transmission paths between CLEC-designated Signaling Points of Interconnection
(SPOI) that provides appropriate physical diversity and a cross connect at a Qwest STP
site. ' o ‘

202. “SIGNAL TRANSFER POINT" or “STP” performs a packet switching functions
that routes signaling messages among SSPs, SCPs, Signaling Points (SPs) and other
STPs in order to set up calls and to query databases for Advanced Services.

203. “SIGNALING SYSTEM 7" or “SS7” is an out-of-band signaling protocol consisting
of four basic sub-protocols:

(1.) Message Transfer Part (“MTP”), which provides functions for basic routing of
signaling messages between signaling points.

"~ (2.)Signaling Connection Control Part (“SCCP”), which provides additional
routing and management functions for transfer of messages other than call setup
between signaling points.

(3.)Integrated Services Digital Network User Part (“ISUP”), which provides for
transfer of call setup signaling information between signaling points.

(4.)Transaction Capabilities Application Part (“TCAP”), which provides for
transfer of non-circuit related information between signaling points.

++:204....~SMALL EXCHANGE CARRIER ACCESS BILLING".or:“!SECAB" means the

document prepared by the Billing Committee of the OBF. The SECAB document,
published by Telcordia Technologies as Special Report SR OPT-001856, contains the
recommended guidelines for the billing of access and other connectivity services.

205. “SONET RING" describes a network configuration in which networks are
interconnected by uni-directional or bi-directional transmission links to form a closed
path.

206. “SPECTRUM COMPATIBILITY” means the capability of two Copper Loop
transmission system technologies to coexist in the same cable without service
degradation and to operate satisfactorily in the presence of crosstalk noise from each
other. Spectrum compatibility is defined on a per twisted pair basis for specific well-
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defined transmission systems. For the purposes of issues regarding Spectrum

.- Compatibility, service degradation means the failure to meet the Bit Error Ratio (BER)

and Signal-to-Noise Ratio (SNR) margin requirements defined for the specific
transmission system for all loop lengths, model loops, or loss values within the
requirements for the specific transmission system.

207. “SUBLOOP” means any portion of the Loop that is technically feasible to access
at terminals in Qwest's outside plant, including inside wire. An accessible terminal is
any point on the loop where technicians can access the wire or fiber within the cable
without removing a splice case to reach the wire or fiber within. Such points may
include, but are not limited to, the pole or pedestal, the Network Iinterface Device, the
minimum point of entry, the single point of Interconnection, the main distribution frame,

.-.the Remote Terminal, and the Feeder Distribution Interface.. ........

208. “SUSPENDED LINES" means subscriber lines that have been temporarily
disconnected.

209. “SWITCH” means a switching or packet routing device employed by a Carrier
within the Public Switched Network. Switch includes but is not limited to end office
Switches, tandem Switches, access tandem Switches, and remote switching modules.
Switches may be employed as a combination of end office/tandem Switches.

210. “SWITCHED ACCESS SERVICE” means an offering of access to

~services or facilities for the purpose of the origination or termination of interexchange

traffic from or to Telephone Exchange Service Customers in a given area pursuant to a -
Switched Access tariff. Switched Access Services inciude: Feature Group A (“FGA)”,
Feature Group B (“FGB”), Feature Group D (“FGD”), Toll Free Service, and 900 access.
Switched Access service does not include traffic exchanged between LECs for the
purpose of local exchange Interconnection.

211. “SYNCHRONOUS OPTICAL NETWORK’ or “SONET" is a TDM-based (time
division multiplexing) standard for high speed fiber optic transmission formulated by the
Exchange Carriers Standards Association (“ECSA”) for the Amencan National

--Standards Institute (*“ANSI").

212. “TECHNICALLY FEASIBLE" refers solely to technical or operational concerns,
rather than economic, space, or site considerations. Qwest carries the burden of proof
for claims that an action is not Technically Feasible.

213. “TELECOMMUNICATIONS” means the transmission, between or among points
specified by the user, of information of the user's choosing, without change in the form
or content of the information as sent and received.

214. “TELECOMMUNICATIONS CARRIER” means any provider of
Telecommunications Services, except aggregators of Telecommunications Services (as
defined in section 226 of the Act).
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215, “TELECOMMUNICATIONS EQUIPMENT” means equipment, other than
Customer Premises Equipment, used by a Carrier to provide Telecommunications
Services, and include software integral to such equipment, including upgrades.

216. “TELECOMMUNICATIONS SERVICE" means the offering of
Telecommunications for a fee directly to the public, or to such classes of users as to be
effectively available directly to the public, regardless of the facilities used.

217. “TELEPHONE EXCHANGE SERVICE" means a service within a telephone
exchange, or within a connected system of telephone exchanges within the same
: exchange area operated to furnish to subscribers intercommunicating service of the
i ssincharacter-ordinarily:furnished by a single-exchange,»and which-is.covered by the
exchange service charge, or comparable service provided through a system of
switches, transmission equipment or other facilities (or combinations thereof) by which a
subscriber can originate and terminate a Telecommunications Service.

218. “TELRIC" means Total Element Long-Run Incremental Cost.

219. “TOLL FREE SERVICE” means service provided with any dialing sequence that
invokes Toll Free, i.e., 800-like, Service processing. Toll Free Service includes calls to
the Toll Free Service 800/888 NPA SAC codes.

220. “TRANSACTION SET” is a term used by ANSI X12 and elsewhere that denotes
a collection of data, related field rules, format, structure, syntax, attributes, segments,
elements, qualifiers, valid values that are required to initiate and process a business
function from one trading partner to another. Some business functions, e.g., pre-order
inquiry and response are defined as complimentary transactions sets. For example,
service address validation inquiry and service address validation response.

221. “TRUNK SIDE” refers to Switch connections that have been programmed to treat
the circuit as connected to another switching entity.

reee e 2220+ TYPICAL-INP ORDER®:means an orderthat involves-the-porting of telephone
numbers associated with 20 or fewer paths, lines or trunks (or combination of paths,
lines, or trunks) through the use of RCF.

223. “TYPICAL LNP ORDER” means an order that involves the porting of telephone
numbers associated with 20 or fewer paths, lines, or trunks (or combination of paths,
lines, or trunks) using LRN. For purposes of this definition, paths, lines or trunks (or
combination of paths, lines, or trunks) are not to be construed as the number of
telephone numbers being ported.

224. “VIRTUAL COLLOCATION?’ is an offering by an ILEC that enables a requesting
Telecommunications Carrier to: ‘
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1) Designate or specify equipment to be used for Interconnection or access to
““unbundled Network Elements to be located within or upon an ILEC’s Premises,
and dedicated to such Telecommunications Carrier's use.

2) Use such equipment to interconnect with an ILEC’s network facilities for the
transmission and routing of Telephone Exchange Service, Exchange Access
Service, or both, or for access to an ILEC’s unbundled Network Elements for the
provision of a Telecommunications Service.

3) Electronically monitor and control its communications channels terminating in
such equipment.

w2282 ‘NOLUNTARY: FEDERAL SUBSCRIBER FINANCIAL ASSISTANCE
PROGRAMS” are Telecommunications Services provided to low-income subscribers,
pursuant to requirements established by the appropriate state regulatory body.

226. "WASTE" means all hazardous and non-hazardous substances and materials
which are intended to be discarded, scrapped or recycled, associated with activities
CLEC or Qwest or their respective contractors or agents perform at Work Locations. It
shall be presumed that all substances or materials associated with such activities, that
are not in use or incorporated into structures (including without limitation damaged
components or tools, leftovers, containers, garbage, scrap, residues or by products),
except for substances and materials that CLEC, Qwest or their respective contractors or
~ agents intend to use in their original form in connection with similar activities, are Waste.
Waste shall not include substances, materials or components incorporated into
structures (such as cable routes) even after such components or structure are no longer
in current use.

227. “WAVE DIVISION MULTIPLEX” or “WDM" refers to a device used to combine
optical signals at different wavelengths on to a single fiber strand. The combined signal
is then transported over the fiber strand. For coarse WDM applications, one signal each
at 1.3 micron and 1.55 micron wavelength are combined. For dense WDM applications,
many signals in the vicinity of 1.3 micron wavelength and/or 1.55 micron wavelength are
combined. , Coa

228. “WIRE CENTER” denotes a building or space within a building which serves as
an aggregation point on a given Carrier's network, where transmission facilities and
circuits are connected or switched. Wire Center can also denote a building in which one
or more central office Switches are located.

229. “WORK LOCATIONS” means any real estate that CLEC or Qwest, as
appropriate, owns, leases or licenses, or in which it holds easements or other rights to
use, or does use, in connection with this Agreement.
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